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NOTICE OF ANNUAL GENERAL MEETING ., Pt
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Cog P‘\r\ *Qf’fi‘
NOTICE IS HEREBY GIVEN that the Annual General Meeting of the Shareholders of Adven: \;\greié-sé K
Inc. (the “Company”) will be held at the offices of Devlin Jensen at 2550 ~ 555 West Hastings Street,
Vancouver, British Columbia on Tuesday, the 20 day of June, 2006, at 10:00 a.m. (the “Meeting™), for
the following purposes:

1Ok 4
3

1. To receive the financial statements of the Company for the fiscal year ended December 31, 2005,
together with the auditor’s report thereon and the report of the Directors of the Company.

2. To approve and ratify the actions, deeds and conduct of the Directors on behalf of the Company
since the date of the last Annual Meeting.
3. To re-appoint PriceWaterhouse Coopers LLP, Chartered Accountants, of Vancouver, British
Columbia, as the Company’s auditors for the ensuing year and to authorize the Directors to fix
their remuneration. —~
g, Z
4. To set the number of Directors at eight. 7(‘?‘ ﬁf / g
S. To elect Directors for the ensuing year.

6. To approve the Company’s 2006 Stock Option Plan, which shall be limited to 10% of the issued
shares of the Company at the time of any granting of options.

7. To approve, by disinterested shareholders, reductions in the exercise prices of previously granted
options held by insiders, as more fully set forth in the Information Circular accompanying this
Notice of Meeting.

8. To transact any other business which may properly come before the Meeting.

It is important that your shares be represented at this Meeting to ensure a quorum. If you cannot be
present to vote in person, please ensure that your proxy or, if a company, your representative, is
appointed and present to vote on your behalf at the Meeting. Instructions regarding the appointment of a
proxy or representative are contained in the Information Circular.

DATED at Vancouver, British Columbia, this 24” day of May, 2006.
BY ORDER OF THE BOARD

“Gen Wong”
President and Director
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ADVENT WIRELESS INC.

MANAGEMENT INFORMATION CIRCULAR
as at May 19, 2006 (except as indicated)

This information circular (“Information Circular”) is provided in connection with the solicitation of
proxies by the management of Advent Wireless Inc. (the “Company”) for use at the Annual General
Meeting of the shareholders of the Company (the “Meeting”) to be held on June 20, 2006, at the offices
of Devlin Jensen at 2550 — 555 West Hastings Street, Vancouver, British Columbia, at 10:00 am.
(Vancouver time) and at any adjournments thereof for the purpose set forth in the enclosed Notice of
Annual General Meeting (“Notice of Meeting™).

The solicitation of proxies is intended to be primarily by mail but may also be made by telephone,
telegraph or other electronic means of communication or in person by the Directors and officers of the
Company. The cost of such solicitation will be borne by the Company.

APPOINTMENT OF PROXYHOLDER

The individuals named in the accompanying form of proxy are Directors and/or officers of the Company.
A SHAREHOLDER WISHING TO APPOINT SOME OTHER PERSON (WHO NEED NOT BE
A SHAREHOLDER) TO REPRESENT HIM OR HER AT THE MEETING HAS THE RIGHT
TO DO SO, EITHER BY INSERTING SUCH PERSON’S NAME IN THE BLANK SPACE
PROVIDED IN THE FORM OF PROXY OR BY COMPLETING ANOTHER FORM OF
PROXY. Such a shareholder should notify the nominee of his or her appointment, obtain his or her
consent 1o act as proxy and instruct him or her on how the shareholder’s shares are to be voted. In any
case, the form of proxy should be dated and executed by the shareholder or his/her attorney authorized in
writing, or if the shareholder is a company, under its corporate seal, or by an officer or attorney thereof
duly authorized. : ’

A proxy will not be valid for the Meeting or any adjournment thereof unless the completed, signed and
dated form of proxy is delivered to the office of Pacific Corporate Trust Company by fax:
(604) 689-8144, by mail or by hand at: 2” Floor, 510 Burrard Street, Vancouver, British Columbia V6C
3B9 not later than 48 hours (excluding Saturdays, Sundays and holidays) before the commencement of
the Meeting.

REVOCATION OF PROXIES

A proxy may be revoked at any time prior to the exercise thereof. If a person who has given a proxy
attends personally at the Meeting at which such proxy is to be voted, such person may revoke the proxy
and vote in person. In addition to revocation in any other manner permitted by law, a shareholder who
has given a proxy may revoke it, any time before it is exercised, by instrument in writing executed by the
shareholder or by his or her attorney authorized in writing and deposited with Pacific Corporate Trust
Company by fax: (604)689-8144, by mail or by hand at: 2* Floor, 510 Burrard Street, Vancouver, British
Columbia V6C 3B9 at least 48 hours (excluding Saturdays, Sundays and holidays) before the Meeting.
Where a proxy has been revoked, the shareholder may personally attend at the Meeting and vote his or
her shares as if no proxy had been given.



VOTING OF PROXIES

The persons named in the enclosed form. of proxy ‘have. mdrcated therr wrlhncncss to. represent as .
proxyholders, the shareholders who appoint them. Each shareholder-may- instruct his or her proxyholder .
how to vote his or her shares by completing the blanks:in the form.of proxy SR .

Shares represented by properly executed proxy forms in favour of the persons designated on the enclosed
proxy form: will be: voted :or ‘withheld from voting on any poll in accordance- with instructions made on-
the proxy forms; and, if a.shareholder. specifiesa choice as: to-any rnatters to be acted on, such
shareholder’s shares shall be voted accordingly.” In the.absence of such mstructnons, the management - -
designees, if named as proxy, will vote in favour of all matters set out thereon

|
The enclosed form of proxy confers discretionary authority upon the persons named theréin wi‘k respect’
to amendments and variations to matters identified in the Notice of Meeting and with respect to any other
matters which may properly come'before the Meeting. ' At the time. of printing this Information Circular,
the management of the Cornpany knows of no- such amendrnents variations or other matiers to come -
beforetheMcetmg LT R L SRR et

‘i

VOTING BY NON-REGISTERED SHAREIIOLDERS

The information in thxs section is. 1mportam to many- shareholdmrs as a substantral number of z
shareholders do not hold their shares in their own name. ‘

Shareholders who hold shares through their brokers, intermédiaries, trustees or other nominees. (such
shareholders being collectively called “Beneficial Shareholders™) should note that only proxies deposited
by shareholders whose names appear on the share register of the Company may be recognized and acted
upon at the Meeting. If shares are shown .on an account statement provided to a Beneficial Shareholder
by a broker, then in almost all cases the name of such Beneficial Shareholders will not appear on the
share register of the Company. Such shares will most likely be registéred in the name of the broker or an
agent of the broker. In Canada, the vast majority of such shares will be registered in the name of “CDS
& Co.”, the registration name :0of The Canadian Deposrtory for Securities Limited, which acts as a
normnee for many brokerage firms. Such shares can only be voted by brokers, agents, or nominees and
can only be voted by them in accordance with instructions received from Beneficial Shareholders. As a
result, Beneficial Shareholders should carefully review the voting instructions provided by. their
broker, agent or nominee with this Information Circular and ensure that they direct the voting of
their shares in accordance with those instructions. :

Applicable regulatory policies require brokers and intermcdiaries to seek voting instructions from
Beneficial Shareholders in advance of shareholders’ meetings. Each broker or intermediary has its own
mailing procedures and provides its own return instructions to clients. The purpose of the form of proxy
or voting instruction form provided to a Beneficial Shareholder by such shareholder’s broker, agent, or
nominee is limited to instructing the registered holder of the relevant shares on how to vote such shares
on behalf of the Beneficial Shareholder. Most brokers now delegate responsibility for obtaining
instructions from clients to ADP Investor Communications (“ADP”). ADP typically supplies a voting
instruction form, mails those forms to Beneficial Shareholders and asks those Beneficial Shareholders to
return the forms to ADP or follow specific telephone or other voting procedures. 'ADP then tabulates the
results of all instructions received by it and provides appropriate instructions respecting the voting of
shares at the Meeting. A Beneficial Shareholder receiving a voting instruction form from ADP
cannot use that form to vote shares directly at the Meeting. Instead, the votmg instruction form
must be returned to ADP or the alternate voting procedures must be completed well in advance of
the Meeting in order to ensure that such shares are voted. '




These securityholder materials are being sent to both registered and non-registered owners of the
securities. If you are a-non-registered owner and.the Company or its agent has sent:these materials
directly to  you, your name: and. address and-information about your holdings of securities, have been
obtained in accordance with applicable securities:regulatory requirements from the. intermediary holding
on your behalf.

By choosing to send these materials to you directly, the Company (and not the intermediary holding on
your behalf) has assumed responsibility for (i) delivering these-materials to you and(ii) executing your
proper voting instructions.-Please return your-voting instructions as specified in the proxy: -

RECORD DATE

The Directors of Company have set the close of business-on -May 19, 2006 as:the record date (the -.
“Record Date’”) for the Meeting. Only common shareholders of record as at.the Record Date are entitled

to receive notice of the Meeting and to vote those shares included in the list of shareholders entitled to .
vote at the Meeting prepared as at the Record Date, unless any such shareholders transfer shares after the

Record Date and the transferee of those shares, having produced properly endorsed certificates

evidencing such shares or having otherwise establishing ownership of such:shares, requests not later than

10 days before the Meeting, that the transferee’s name be included in the list of shareholders entitled to

vote at the Meeting, in which case such transferee will be entitled to vote such shares at the Meeting.

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON

Management of the Company are soliciting proxies by issuance of this Information Circular. Assuch, all
current Directors, current executive officers and persons who were Directors during the previous 12
months, their present offices, and their shares beneficially owned in the Company, directly or indirectly,
are as follows:

: Number of
Name , Office Common Shares Qwned”

Gen Wong . - R - |. President & Director: . 290,444
AeeChn . Do T L0
Rebecca Chui Director ] — 73333

Bill Hui Director Nil

Anthony Kei-Fat Chan Director 807,562

Edgar Pang Director, CFO & Secretary 215,466

Ken Vong Director 294,990
Sin-Kuen Yau | Director 453,333

Notes:
) This information has been furnished by the respective individuals.



Other than as specifically discussed in this Information Circular, no Director or executive officer, past,

present or nominated hereunder, or any associate or affiliate of such perscns; or.any person on behalf of -

whom this solicitation is made, has any interest, direct or indirect, in any matter to be acted upon at the
Meeting, except that such persons - may be directly invelved in<the- normal business of the Meeting or the
general affairs of the Company, w1th the exceptlon that certam dlrectors and officers have been granted
stock options.' : v S e S Yo -

VOTING SHARES AND P’RINCIPAL HOLDERS OF VOTING S‘-IARES

The holders of the Company s common shares of record on the Record Date are entltled to vote such
shares at.the Meeting.on the basis of one vote for-each common share held.. The Company is authorized
to issue -100,000,000- common shares: without par value of which 11,105,519 shares are issued and

outstanding as at the Record Date:’ The Company has ro other clas's of'yoting;:securities.;_ SO

A quorum for the transaction of business at the Meeting is “two persons who are, or who represent by
proxy, shareholders who are entltled to be voted at’ the meetmg ST T

To the knowledge of the Directors and executive ofﬂcers of the Company, and based on the Company $

review of the Tecords maintained by Computersharo JInvestor Services Inc., electromc filings withithe”

System for Eléctronic Document.Analysis and Retrieval (SEDAR) and insider reports filed with System

for Electronic Disclosure by-Insiders (SEDI), the following :sharéholder beneﬁcmlly owns, directly or-

indirectly, or exercises control or direction over more than 10% of the voting: rights attached to all
outstanding shares of the Company

Shareholder o . ‘ Numbéf of Percentage Of

Name And Address: . - Shares Held Issued Shares
CDS & Co." s - 3,166,0320 28.50%
25 The Esplanade o 1 S

PO Box 1038, STN A
Toronto, ON M5W 1G5

Alice Man Yee Chiu 1,162,083 10.46%
Richmond, BC ' ‘ : '

Notes:
) CDS is a clearing agency.
3] The information as to the shares beneﬁcxally owned by CDS is not within the knowledge of the

Company and has been extracted from the register of shareholders maintained by the registrar and
transfer agent for the Company s shares.



EXECUTIVE COMPENSATION
Summary Compensatlon Tab?e oo
The following terms have the m‘eanings set'out below: -

Chief Executive Officer (“CEO”) means each individual who served as chief executive officer.of the
Company or acted in a similar capacity during the most recently completed financial year.

Chief Financial Officer (“CFO”) means each individualwho served as chief:financiel officer of the
Company or acted in a similar capacity during the most recently completed financial year.

Long Term Incentive Plan (“LTIP”) means a plan providing compensation intended: to motivate
performance over a period greater than one financial year. L TIPs do no.include option or SAR plans or
plans for compensation through shares or units that are subject to restrictions on resale.

Stock Appreciation Rights (“SAR’ s"7) means a right, granted:-by a:company or any of its subsidiaries as
compensation for employment services or office to.receive cash or-an issue or transfer of securities based
wholly or in part on changes in the trading price of publicly traded securities.

The foilowing table sets out certain information respecting the compensation paid to the CEO and CFO
and any other executive officer of the Company whose salary and: bonus for.the financial year ended
December 31, 2005 exceeded $150,000, for each of the' Company’s last three financial years These
individuals are referred to collectively as “Named Executive Officers” or “NEQ’s”

Annual Compensation Long Term Compensation
Awards Pavouts.
. Restricted
NEO - Securities Shares or
Name and Year Under Restricted
Principal Ended Other Annual Options/SARs | Share Units LTIP All Other
Position Dec 31 Salary Bonus Compensation Granted $) Pavouts Compensation
8) &) &) #) (5 S
Gen Wong 2005 3,000 500¢ Nil 120,000 Nil Nii Nil
President & 2004 3,0007 500 Nil 110,000 Nil Nil Nil
Director 2003 30,798 Nil Nil Nil Nil Nil Nil
Edgar Pang 2005 3,000 2,500 Nil 300,000 Nil Nil Nil
CFO, 2004 3,000 2,500 Nil 300,000 Nil Nil Nil
Secretary & 2003 Nil Nil Nil Nil Nil Nil Nil
Director
Victor 2005 -- -- Ce -- - N o --
Chui® 2004 - - - - - - -
Former 2003 Nil Nil Nil Nil Nil Nil Nil
President
Notes:
(1) Mr. Chui resigned as President of the Company on June 18, 2003.
) Effective January 1, 2004, the Directors of the Company each receive a salary of $3,000 per annum.
3) Effective January 1, 2004, the Directors of the Company each receive a bonus of $500 for each Directors meeting

personally attended by the Director.

Long-term Incentive Plan Awards

The Company made no long-term incentive plan awards during the most recently completed financial
year.
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Option Grants to NEOs Durmg the Fiscal Year Ended December 31, 2005

The table below sets out stock options granted to NEOs under the Company s Steck.Ontion Plan during

the ﬁnanc1al year ended December 31, 2005.

[ T Toa Ty Gh e N L
: % ofTotal 7 ] N A
Securities Options Market Value of
Under Granted in - Shares Underlying .
NEO Options Financial Exercise or Optionson the .| =
Name Granted ' | = Year | ‘Base Price Date of Grant Expiration Date
# () (8/Share) | ($/Share)‘, ‘1.
Gen Wong C 120,006 | v 12% |0 80260 < of 4080350 : +"May 31; 2008
Edgar Pang 300,600 - ¢ +30% - - $026 | - 8035 . May 31,2008

JAA

Aggregated Option Exercises Durmg the Most Recently Completed Fmanc1al Year and Fmanclal

Year-End Option Values " - | ‘ A

The table below sets out, on an aggregate basis, the number of common shares of the Company acquired
through ‘stock ‘options by the NEOs under the Company’s stock option plan during the financial year
ended December 31, 2005 and the number and value of unexercised options as-at December 31, 2005.

No. of . o ' T Value of
Securities - Aggregate = | Unexercised Options | 'Unexercised in-the-
NEO Acquired on | Value Realized” at Money Options at
Name ‘Exercise (%) " Dec. 31,2005 Dec. 31, 2005
#) ' GO N N )
Exercisable Exercisable
: . - /Unexercisable /Unexercisable
Gen Wong /120,000 | N/A _ . 120,000, - $3,600
Edgar Pang 300,000 N/A 300,000 $9,000

s
(1) Aggregate Value Realized is the difference between the market price of the Company’s common shares on the date of
exercise and the option exermse price, multiplied by the number of common shares acquired.

(2) Value of Unexercised Options is equal to the difference between the closing price of the common shares of the Company on
the TSX Venture Exchange on December 31, 2005 of $0.29 and the exercise price of options outstanding, multiplied by the
number of common shares purchasable under such options.

Option Repricings

No options to NEOs were repriced during the financial year ended December 31, 2005.

Defined Benefit or Actuarial Plan Disclosure

The Company had no defined Benefit Plan or Actuarial Plan as at December 31, 2005.



Employment Contracts =

During fiscal 2003, the Company did not have written employment contracts w1th any NEOs Refer to
“Compensation of Directors” below “for information on other payments made by the Company to the
NEOs during fiscal 2005.

PR T Tk

Compensation of Diréctors -

During the year ended De"cembe-r 31, 2005, t'he'D“i(l'rectors of the Company received a salary of $3,000 per
annum and an additional $500 per Director for each Director’s megting attended by the Director. '

During the year ended December 31, 2005, the following Directors were paid as follows:

(i) During the year ended December 31, 2005, a total of $3,500 was paid to Gen Wong, a Director
and the President of the Company, for Director’s fees

(ii)‘ Durmg the year ended December 31, 2005 a total of 35, 500 was pald to Edgar Pang, a. Dlrector
and CFO of the Company, for Director’s fees.

(iii) Durmo the year ended December 31 2005 a total of $3 SOO was pald to Alice Chiu, a Dlrector
of the Company, for Director’s fees. . .

(iv) = "During the year ended December 31, 2005, a total of $3,500 was paid io Rebetca Chui, a
Director of the Company, for Director’s fees.

(v) During the year ended December 31, 2005, a total of $5,500 was paid to Bill Hui, a Director of
the Company, for Director’s fees.

(vi)  During the year ended December 31, 2005, a total of 53,500 was paid to Anthony Kei-Fat Chan,
a Director and the President of the Company, for Director’s fees.

(vii), .Dur‘ing,l,hc\year ended December 31,.2005, a total of $5,500 was paid to Ken Vong, a‘Director
and the President of the Company, for Director’s fees.

(viii) During the year ended December 31, 2005, a total of $5,000 was paid to Sin-Kuen Yau, a
Director and the President of the Company, for Director’s fees.

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS

During fiscal 2005, the Company maintained a 10% rolling stock option plan (the “2005 Stock Option
Plan”) dated May 27, 2005 which was approved by the Company’s shareholders at its last Annual
General Meeting held on May 27, 2005 and by the TSX Venture Exchange on July 6, 2005. Pursuant to
the 2005 Stock Option Plan, the Directors, or a committee of Directors appointed by the Board, granted
to Directors, officers, employees, management company employees and consultants of the Company
options to purchase common shares.
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The 2005 Stock Option:Plan was the ‘only equity coinpensation plan of the Company for fiscal 2005. The
following -table sets forth’ 1nformatron with rerpecr 0 the optrons OLtbtdﬂle" under the 2005 Stock
Option Plan as at. May 19, 2006. CeL T e e ST TSN :

T R P

* ’ . | Number of common
: ’ shnres remaining-
available for future.
Number of common issuance under equity
. .| . shares to be issued upon | | - ’Weight,ed average | compensatron plans
‘ | exercise of outstanding | exercise price of (excluding securities
Plan Category .| . . options outstanding options .| reflected in column (a))
S @ ) S R R 5
N . e T RSN B : B S ol
Equity Compensation |~~~ - 1,060,000 " {0 -$0260 ¢ 110,551
Plans approved by ‘ ; o
Shareholders
Equity Compensatlon 1 naa | " n/a ol n/a
Plans not approvedby | TR R S R VR ‘
Shareholders e -
TOTAL: = U 1,000,000° T F T 5026 | 110551

Description of the 2005 Stock Option Plan 4
Following is a summary of the substantive terms of the 2005 Stock Optron Plan, a copy of which is
available upon request from the corporate secretary of the Company. '

Under the 2005 Stock Option Plan, the aggregate number of optioned shares that may be issued under the
2005 Stock Option Plan may not exceed 10% of the number of issued and outstandrno comrnon shares of
the Company at the time of granting of options under the 2005 Stock Option Plan : '

The Board has the discretion to grant options pursuant to the terms of the 2005 Stock Optron Plan.
Options may be granted to eligible persons, being: Directors, officers, employees, management company
employees or consultants. Limitations on issue include: (a) no more than 5% of the issued common
shares of the Company, calculated at the date of the grant of options, may be granted to any one optionee
in any 12 month period, (b) no more than 2% of the issued common shares of the Compariy, calculated at
the date of the grant of options, may be granted to any one consultant in any 12 month period, (c) no
more than an aggregate of 2% of the issued common shares of the Company, calculated at the date of the
grant of options, may be granted to all persons conducting investor relations activities within any 12
month period; and (d) no options may be granted if the Company is designated “inactive” by the TSX
Venture Exchange. ‘

Pursuant to the 2005 Stock Option Plan, the exercise price of options is set by the Board and can not be
less than the Discounted Market Price (as such term is defined in TSX Venture Exchange policies).
Options may be granted for a maximum of 5 years from the date of grant. Any options that expire
unexercised or that are otherwise lawfully cancelled will be eligible for re-issue under the 2005 Stock
Option Plan.

All options granted under the 2005 Stock Option Plan are non-assignable.
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Vesting provisions are at the sole discretion of the Board-except that. options;‘granted. to_consultants
conducting'investor relations activities will-vest, at a minimum, over-a period-of not less.than; 12 months .
as to 25% on the date that is three months from the date of grant and a further 25%. on-each successive
date that is three months from the date of the previous vesting.

Any reduction: in exercise price of an option previously granted to an insider requires disinterested
shareholder approval.’

Options will expire immediately upon the optionee leaving his or her employment/office except that:

(2)  in the case of death of an optionee, any vested options held by the deceased at the date of
~ death will become exercisable by the optionee’s estate until the earlier of one year after

the date of death and the date of expiration of the-term otherwise applicable to such -

option; ‘

(b) ~ options granted to a person conducting ifivestor relations activities may ‘be extended, at
the discretion of the Board, for a period of up to 30 days after the date such person
ceases to conduct such activities, but only to the extent that such optionee was vested in
the option at the date the optionee ceased to conduct such activities; ' '

(©) options granted to an optionee other than one conducting investor relations activities may
be extended, at the discretion” of the Board, for a period of up to 90 days after the
optionee ceases to be employed/provide services but only to the extent that such optionee
was vested in the option at the date the optionee ceased to be employed/ provide
services; and ’ S ‘ ‘

(d) in the case of an optionee dismissed from employment/service for cause, suéh options,
whether vested or not, will immediately terminate without right to exercise same.

Pursuant to TSX Venture Exchange policies, the Company must seek shareholder approval annually for
10% rolling stock option plans. The 2006 stock option plan that management will present to the
shareholders for approval this year will contain substantially the same terms as the 2005 Stock Option
Plan. Refer to “Particulars of Matters to be Acted Upon — 6. 2006 Stock Option Plan” for further details
on the stock option plan that management will be seeking approval for this year.

INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS

Since the beginning of the last completed financial year of the Company, no Director, executive officer,
employee, proposed nominee for Director or any associate or affiliate of any of them or any former
executive officer, Director or employee of the Company has been indebted to the Company for other than
routine indebtedness.

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS

None of the informed persons of the Company, nor any proposed nominee for election as a Director of
the Company, nor any associate or affiliate of the foregoing persons, has any material interest, direct or
indirect, in any transactions since the commencement of the Company’s last completed financial year, or
in any proposed transaction which, in either case, has or will materially affect the Company, except as
disclosed herein. ’
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Applicable securities legislation defines “informed person” to mean any of the following: . (a) a Director .
or executive officer of a reporting issuer; (b) a director or officer of a person or company that is itself an
informed person. or subsidiary of a reporting issuer; (c) any person er company:who beneficially owns,
directly or indirectly, voting securities of a reporting issuer or who exercises control or direction: over
voting securities of a reporting issuer or a combination of both carrying more than 10% of the voting
rights attached to all outstanding voting securities of the reporting issuer other than voting securities held
by the person or company as underwriter in the course of a distribation; and (d) -a reporting, issuer that.
has purchased redeemed or otherwise acqu1red any of its securltles for so'long as 1t holds any of its
securities. : : C o ST

MANAGEMENT CONTRA CT::

During year. ended December 31 200 ‘no- managemenr funct'om of: the Company were to any
substantial degree performed by a person other than the Directors or executive officers of the Company.

CORPORATE GOVERNANCE DISCLOSURE

Corporate governance relates to. activities of .the Board, the amembe:s of Wthh are elected by and are.
accountable to the shareholders, and takes into account the role of the individual members of
management who are appointed by the Board and who are charged with the day to day management of
the Company. The Board is committed to sound corporate governance practices which are both in the
interest of its shareholders and contribute to effective and efﬁc1ent decision making. National Instrument
58-101 — Disclosure of Corperate. Governance Practices (“NI 58-101") requires that each reporting
company disclose its .corporate governance practices on an annual basis. The - Company’s general
approach to corporate governance is summarized below. 3 .

Board of Directors

Independence ‘ o | e

Section 1.4 of Multilateral Instrument 52-110 — Audit Commirtees (“M1 52-110) sets out the standard for
director independence. Under MI. 52-110, a director is independent if he or she has no direct or indirect
material relationship with the Company. A material relationship-is a relatlonshlp which could, in the
view of the Board, be reasonably expected to interfere with the exercise of a director’s independent
judgment. MI 52-1106 also sets out certain situations where a director will' dutomancally be considered to
have a material relationship to the Company )

Applying the definition set out in section 1.4 of MI 52-110, six of the eight members of the Board are
independent. The members who are independent are Alice Chiu, Rebecca Chui, Bill Hui, Anthony Kei-
Fat Chan; Ken Vong and Sin-Kuen Yau. Gen Wong is not independent by virtue of the fact that he is an
executive officer of the Company (President). Edgar Pang is not independent by virtue of the fact that he
is an executive officer of the Company (CFO). ‘ ‘

In order to facilitate its exercise of independent judgment in carrying out the responsibilities of the Board
of Directors, the Board ensures that a majority of independent Directors are in attendance at all Board
meetings.
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Other Di’rectorships o ‘ B R RTINS

No DlI’CCtOI‘S of the - Company serve as D1rectoro of any orher reportmo 1ssuer< or repoltmg issuer
equivalents: . AN , Ty e

T

Orientation and Continuing Education

The Company has not adopted a formalized process of orientation for new Board members. Orientation
of new directors is conducted on an ad hoc basis.

Directors are kept informed as to matters impacting, or which may impact, the Company’s: operations
through reports and presentations at the Board meetings. Directors are also provided the opportunity to
meet with ‘senior management. and ‘other employees advxsors and Dlrectors who..can answer any
questions that may arise: : ; i

Ethical Business Conduct T T

A Code of Ethical Business Conduct is currently under review by the Board.

Nomination of Directors

The Board does not have a nominations committee or a formal procedure with respect to the nomination
of directors. The nominees are generally the result of recruitment efforts by the Board members,
including both formal and informal discussions among Board members.

Board Committees

Compensation Comrmittee

In fiscal 2005, the Board of Directors of the Company appointed a Compensation Committee composed
of three directors: Bill Hui,.Ken Vong and Sin-Kuen Yau. During fiscal 2005, none of these Dlrectors
were officers or employees of the Company

The primary purpose of the Compensation Committee is to act as administrator of the Company’s stock
option plan; review forms of compensation to be provided to the officers and employees, including stock
compensation; discharge the Board’s responsibilities relating to compensation of executive officers, in
accordance with applicable rules and regulations; grant options to purchase common shares of the
Company to employees and executive officers; and review and make recommendations to the Board
regarding all forms of compensation to be provided to the directors of the Company, including stock
compensation.

Audit Committee

The Audit Committee is comprised of Bill Hui, Ken Vong and Sin-Kuen Yau, who are financially literate
in accordance with national securities legislation.
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Mr. Hui has served on the Audit Committee for three years. Mr. Hui has a degree in Business Studies,

and a Masters in Business Administration. Mr. Hui is the founder of Conett Developments Ltd., and has
served as the President of Conett Developmepﬁ forover 15years. v« o, a0 L Lo

Mr. Vong has a degree in Business Studies and a Masters in Computer Science. Mr. Vong served as the
Vice-President of Am-Call Paging Corporation for ovzr1Q. years, and,.is currently a self-employed -
investment consultant.

Mr. Yau has served on the Audit Committee for overten years. Mr. Yau has.aistrong background in Sales-
& Marketing, and :was: a Sales Manager with Am-Call W)reless Inc. for over 10 years Mr.-Yau. is
currently a self-employed sales & media consultant.

Applying the definition set out in section 1.4 of MI 52 110, all JII members of r.hei Audit Committee
are independent.

The Committee’s mandate includes reviewing. (i) the financial stateraents, reports and other-financially-
based information provided to shareholders, regulators and others; (ii) the internal controls that
management and the Board have established; and (iii) the audit, accounting and financial reporting
processes generally. In meeting these responsibilities, the Audit:Committee -monitors the financial
reporting process and internal control system; reviews and appraises the work of the. external auditors;
and prov1des an open avenue of communication betwcen the -external auditors, semor management and
the Board : = ' C ‘ = ;

A copy of the Audit Committee’s Charter is attached hereto as Schedule “A™.

Audit Fees

The Audit Committee must :pre-approve any engagement of the external auditors for any non-audit
services to the Company in accordance with applicable law and policies and procedures to be approved
by the Board. The engagement of non-audit services will be considered by the Companys Board of
Directors on a case by case basis. :

In the following table, “audit fees” are fees billed by the Company's external auditors for services
provided in auditing the Company's annual financial statements for the subject year.. “Audit-related fees”
are fees not included in audit fees that are billed by the auditors for assurance and related services that
are reasonably related to the performance of the audit or review of the Company's financial statements.
“Tax fees” are fees billed by the auditors for professional services rendered for tax compliance, tax
advice and tax planning. “All other fees” are fees billed by the auditors for products and services not
included in the foregoing categorles

The fees paid by the Company to its auditors for each of the last two ﬁscal years, by category, are as
follows:

Financial Year Ending _Audit Fees Audit Related Fees Tax Fees All Other Fees

December 31, 2005 © $49,000 Nil Nil Nil

December 31, 2004 $44,500 Nil Nil Nil

The Company is relying on the exemption provided by section 6.1 of MI 52-110 which provides that the
Company, as a venture issuer, is not required to comply with Part 3 (Composmon of the Audit
Committee) and Part 5 (Reporting Obhganons) of M152-110.
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PARTICULARS OF MATTERS TO BE ACTED UPON - -

1.- - Apnual Report and Financial -Statements

The Board of Directors has approved all of the information in the Annual ReportAof the Company,
including the audited financial statements for the year ended December 31, 2005. A copy of the Annual
Report, including the audited financial statements, is enclosed with this. Information Circular. . -, .

2. - . Ratification of Acts of Directors

Management of the Company intends to propose a resolution to ratify, confirm and approve all actions,
deeds and conduct of the Directors on behalf of the Company since the date.of the last Annual Meeting.

3. Re-Appointment of Auditors. ... .

Shareholders of the Company will be asked to: vote for the re-appointment of PriceWéterhouse_ Coopers
LLP, Chartered Accountants, of Vancouver, British Columbia, as the Company’s auditors, to hold office
until the next Annual General Meeting of the shareholders, at a remuneration to be fixed by the
Directors. ‘ , ‘

4. Set Number of Directors

Management of the Company intends to propose a resolution to set the number of Directors at eight.

5. Election of Directors

It is proposed that the below-stated nominees be elected at the Meeting as Directors of the Company for
the ensuing year. The persons designated. in the enclosed form of proxy, unless instructed otherwise,
intend to vote for the election of the nominees listed below to the Board of Directors. Each Director
elected will hold office until the close of the next Annual General Meeting, or until his or her successor
is duly elected or appointed, unless his or her office is earlier vacated.

Management of the Company does not contemplate that any of the nominees will be unable to serve as a
Director but, if that should occur for any reason prior to the Meeting, the persons designated in the
_enclosed form of proxy reserve the right to vote for other nominees in their discretion.

The following table sets out the names of management’s nominees for election as Directors, all offices in
the Company each now holds, each nominee’s principal occupation, business or employment, the period
of time during which each has been a Director of the Company and the number of common shares of the
Company beneficially owned by each, directly or indirectly, or over which each exercised control or
direction, as at May 19, 2006.
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Name, Municipality of

Principal Occupation for the

Director of thé

R

-Number of Shares

Beneficially Owned
_or-Controlled”

Residence and Position Hald -

P

GEN WONG -

- ../ Past Five Years » - =

" Vice-President, Am-Call.. = |

AR

-Company Since- | *

200,444

x | April 2,2003 -
Richmoffd,BC . |+ Wireless Inc. (1995-Present) > | «: =  oo 0
Director & ‘President v
ALICE CHIU PR Manager; Am-Call ~ | ‘February 6, 2004 | 1;162,083
West Vancouver, BC Wireless Inc. (1994-P:esent). |. = - SRR .
Director
REBECCA CHUI Administration Manager, Eebruary 6, 2004 73,333
North Vancouver, BC Am-Call Wireless Tac. - -+ 1| IR L
(1992-Present)
Director L
BILL HUI®® President (Founder) Conett | *June 18, 2003 Nil
Vancouver, BC " Developments Ltd.
Director
ANTHONY KEI-FAT CHAN Vice-President, Am-Call April 24, 1992 ' 807,562
Coquitlam, BC - | Wireless Inc. (1993-Present) -
Director
EDGAR PANG Vice-President-Finance, April 24, 1992 | 215,466
Markham, ON 'Am-Call Wireless Inc. T -
, ' (1991-2004),
Director, CFO & Secretary - | President, Am-Call Wireless Inc.
s (2004-Present) U
KEN VONG®® Self-employed‘c’onsultant | November 1, 2004 294,990
Richmond, BC (2001-Present), Vice-President, ‘ !
Am-Call Paging Corp.
Director (1992-2001)
SIN-KUEN YAU®® Sales Manager, Am-Call 453,333

Vancouver, BC

Wireless Inc. (1992-2004),
- Self-Employed Consultant

April 24,1992

Director (2004-Present)
Notes: :

¢)) This information has been furnished by the respective Directors.
@) Member of Audit Committee. ) :

3) Member of Compensation Committee.
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6. 2006 Stock Optlon Plan

The: pohcles of the: TQ‘{ Vent;ure:Exchanoe requtre all hsted compames to es&abhsh an mpemwe stock
option plan and to have the plan presented to shareholders for approval. At the Meeting, the management
of-the Company will ask the shareholders to approve a rolling 10% stock option plan for 2006 (the “2006
Stock Option Plan™). The 2006 Stock Option Plan will consist of shares of the Company’s-authorized
but unissued common shares and will be limited to 10% of the issued common shares of the Company at
the time of any granting of options (on a non-diluted basis). Any previously granted optlons will be
deemed to be accepted into and governed by the 2006 Stock Option Plan, and if any options granted
expire or terminate for any reason without having been exercised in full, the unpurchased shares shall
again be available under the 2006 Stock Option Plan.-

The terms of the 2006 Stock Option Plan are substantially the same as the 2005 Stoek Option Plan Wthh
are summanzed above under “Descrzptzon of the 2005 Stock Option Plan”. '

In addition, a complete copy of the 2006 Stock Optlon Plan_ls attached hereto as Schedule “B”.
The Company is asking Shareholders to approve the following resolutions:
“Resolved that, subject to regulatory approval:

1. the Company’s 2006 stock oﬁtieri plén (the “2006 Stock Option Plan”) be and it is
hereby adopted and approved;

2. - - the Board of Directors be authorized to grant options under and subject to the terms and
conditions of the 2006 Stock Option Plan, which may be exercised to purchase up to
10% of the issued common shares of the Company;

3. the outstanding stock options which have been granted prior to the implementation of the
2006 Stock Option Plan shall, for the purpose of calculating the number of stock options
that may be granted under the 2006 Stock Option Plan, be treated as options granted
under the 2006 Stock Option Plan; and

4. the Directors and officers of the Company be authorized and directed to perform such
] " acts and deeds and things and execute all such documents, agreements and other writings
as may be required to give effect to the true intent of these resolutions.”

7. Disinterested Amendments To Incentive Stock Options Held By Insiders

TSX Venture Exchange policy also requires that listed companies obtain the approval of disinterested
shareholders for reductions in the exercise prices of options granted to insiders. This policy provides that
such disinterested shareholder approval must take place at a meeting of the shareholders. For the
purposes of the approval to the resolution described under this section, “disinterested shareholder
approval” means a simple majority of all shares voted, with any shares owned by insiders of the
Company, either directly or beneficially, being excluded from such vote.

During the past fiscal year, the Company has not reduced the price of any incentive stock options held by
insiders. However, the approval of disinterested shareholders will be sought at the Meeting for such
reductions, which may occur in the ensuing year.
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ADDITIONAL INFORMATION

Additional information relating to theiCornpanv roncemmo the (‘omp:my and its operauons is available
on SEDAR at www.sedar.com. Financial information concerning the Company is provided in its
comparative financial statements ard ianagement’s “discussion and :analysis for the Company’s most
recently completed financial year. Copies of this information are available either on SEDAR or by
contacting the Company at its offices located at #1103 — 3779 Sexsmith Road, Richmond, - British
Columbia V6X 3Z9, Phone: (604) 279-8868; Fax: (604) 270-0880.

BOARD APPRovA'L

Thé contents of this Inforrnatlon Clrcular have been approved and 1ts ma1lmo has been authorlzed by the
Board of Directors of the Company '

OTHER MATTERS TO BE ACTED UPON - =~

Management of the Company is not aware of any matter to come before tﬁe Meeting other than the
matters referred to in the Notice of the Meeting. However, if any other matter properly comes before the
Meeting, the accompanying form of proxy confers dlscretlonary authority. to vote with respect to
amendments Or variations to matters identified in the Notice of the Meetmg and with respect to other
matters that properly may come before the Meetmg

Dated this 24" day of May, 2006.
ON BEHALF OF THE BOARD OF DIRECTORS

“Gen Wong”
President & Director



Schedule “A”
to Information Circular of
e Advent Wnreless Inc (‘\/[ay 24 2006)

AUDIT COMMITTEE CHARTER
I. - Responsibilities

The Audit Committee (the “Committee’) of the Board of Directors (the “Board”) of Advent Wireless Inc.
(the “Company”) is a standing committee of the Board whose primary function is to assist the Board in
fulfilling its oversight responsibilities by reviewing (1) the financial statements, reports and other
ﬁnan01a11y—based information provided to shareholders, regulators and others, (2) the internal controls
that management and the Board have established and (3) the audit, accounting and ﬁnanc1al reporting
processes generally. In meeting these responsibilities, the Committee will:

(a) monitor the financial reporting process and internal control system;
(b) review and appraise the work of the exte;mal au_c_litqrs; and
- © provide an open avenue of commumcatlon ‘between the external audltors ‘senior

management and the Board.
The external auditors are accountable to the shareholders through the Committee. The Committee is
responsible for ensuring that the external auditors comply with the requirements stipulated in this Charter
and satisfying itself of the external auditors’ independence.

II. Authority

The Board grants the Committee the authority to:

(a) engage independent counsel and other advisers as it determines necessary to carry out its
duties;

) set and pay compensation for any advisers employed by the Committee; and

(c) communicate directly and indirectly with internal and external auditors.

III.  Composition and Expertise

The Committee shall yearly appoint the Committee members (the “Members™) and shall be comprised of
a minimum of three Members. Each Member shall be a director of the Company. Each Member must
satisfy the requirements mandated by Multilateral Instrument 52-110 — Audit Committees (“M1 52-1107)
(see Appendix 1 for the definitions of each).

The Members of the Committee shall be elected annually by the Board at the first meeting of the Board
following the annual general meeting. Unless a Chairperson is elected by the Board, the Members of the
Committee may designate a Chairperson by majority vote of the full Committee.
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In order to carry out its respon51b1ht1es and dutles the Comrmttee shall

Document Review B , T

- Duties and- Respomlblht:e~ St R T Y

.

i PR O T B S e Re

Review and assess the adequacy of this Charter, at least annually.

* Review the ‘Company’s annual-and quarterly financial statements includinc "MD&A and

recommend their acceptance to the Board pricr to. their:filing or pubuc release. The-Committee
shall determine whether the financial statements are complete, relrable and consistent, and fairly

" and -accurately staté- the financial results and. condition of: the Company, and are in accordance

with the relevant generally accepted accounting prmcxplcs (GAAP) SRR

- Review the Company 5 annua1 and interim’ earnings reieases; before their publxc release by the

Company. i

Review ‘any reports or other finiancial information submitted to any' securities regulator, stock
exchange or other authority or released to the‘shafeholders or the public, including any
certification, report, prospectus, opinion or review rendered by the external auditors.

Review related compliance policies and reports received from regulators.

Review certain disclosure in Annual Information Form as required by Form 52-110F1 including
in respect of this Committee’s Charter, the composition of this Committee, the education and -

experience of Members the reliance on certain exernpnons if apphcable and external auditor
service fees '

External Auditors

7.

10.

11.

Recommend to the Board the external auditor to be nominated for the purpose of preparing or
issuing an auditor’s report or performing other audit, review or attest services and compensation
to be paid to the external auditors. : !

Oversee the work of the external auditor engaged for the purpose of preparing or issuing an
auditor’s report or performing other audit, review or attest services for the Company, including
the resolution of ‘disagreements between manacrernent and the external aLd1tors regarding
financial reporting. ‘ :

On an annual basis, obtain from the external auditors a formal written statement delineating all
relationships between the auditors and the Company, in accordance w1th Independence Standards
Board Standard No. 1. ‘

On an annual basis, review and discuss with the external auditors all $igniﬁcant relationships or
services that may impact the auditors’ independence and objectivity.

Review the performance of the external auditors and approve any proposed.discharge of the
external auditors when circumstances warrant, recognizing the audrtor s ulmnate accountability
to the Board.
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13.

Financial Reporting Processes

-3

Periodically consult with the external auditors out of the presenceof management-about internal
controls and the fullness and accuracy of the ﬁnanc:1a1 statements.

. 1
P
< : .

Approve all non-audit services to be provxded to the Company or 1ts sub51d1ary entities by the
Company’s external auditor. A

14.

15.

16.

17.

18.

“In .consultation with the external auditors,. review the scope and integrity.-of the financial
: reporung processes both internal and.exterpal. . -+ . S e

‘v'Con51der the external audltors Judgments about the quahty a'ld approprlateness .of the

accounting principles as applied in the Company’s financial reporting.

Consider and- approve, if appropriate, major changes to-the Company’s auditing and accounting
principles and practices as suggested by the external auditors or management.

Monitor the risks that are germane to the,industry in which the Company operates including
hedging, derivative trading and environmental concerns. :

Be satisfied that adequate procedures are in place for the review of the Cobrrnpany’s public
disclosure of financial information extracted or derived from- the Company’s financial
statements, other than the public disclosure and the periodic assessment of such procedures.

Process Improvement

19.

21.

22.

23.

Establish procedures for: (a) the receipt, retention and treatment of complaints received by the
Company regarding accounting, internal accounting controls, or auditing matters; and (b) the
confidential, anonymous submission by employees of the Company of concerns regarding
questionable accounting on auditing matters.

Establish a system of reporting to the Committee by each of management and the external
auditors regarding any significant judgments made in management’s preparation of the financial
statements and the view of each as to appropnateness of such judgments.

Followmo completlon of the annual audit, review separately with each of manacement and the
external auditors any significant difficulties encountered during the course of the audit, including
any restrictions on the scope of work or access to required information.

Review any significant disagreement among management and the external auditors in connection
with the preparation of the financial statements.

Review with the external auditors and management the extent to which changes or improvements
in financial or accounting practices, as approved by the Committee, have been implemented.

Legal Compliance

24.

25.

Ensure that management has the proper review system in place so that the Company’s financial
statements, reports and other financial information satisfy all legal and regulatory requirements.

Review the qualifications of the accounting and financial personnel.
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26. Review, with the Company s counsel leﬂal comphance matters mcludmg corporate securities

P
L

trading policies. Wi I

27. Review, with the Company’s counsel, any legal or regulatory matter:that could have d. material
impact on the Company’s financial statements. ‘ ‘

PR}

General

28. Review and approve the Company’s hiring policies regarding partners, employees and former
' partners and cmplo yees of the presept and former extemal audrtor of the Company

29. Conduct or authonze mvestrgatrons into: any matiers w1th1n the Comm_ttee s scope of
responsibilities, and retain independent counsel, accountants or other. adv1sers to assist it in the
conduct ofany such mvestlganon R AP

30. Perform any other activities consistent with this Charter the Company S By laws and governing
law, as the Commrttee or the Board deems necessary or approprrate |

V. ' Meetings

The Committee shall meet at least four times annually, or more frequently as circumstances dictate
including (i) at least annually with management and the external duditors in separate sessions to discuss
any matters that the Comrmttee or each of these groups believe- should be drscussed privately, and (ii)
quarterly with the external auditors and management to review the Company s financial statements. The
Committee shall submit the minutes of all meetings of the Commiittee to, or drscuss the matters discussed
at each Comrmttee meetmU wrth the Board of the Company oo

The Chairperson will, in consultation -with the other members of the Committee and appropriate officers
of the Company, establish the agenda for each Committee meeting. Any Member may submit items to be
included on the agenda. Members may also raise subjects that are not on the agenda at any meeting. The
Chairperson or a majority of the Members may call a meeting of the Committee at any time. A majority
of the number of Members selected by the Board will constitute a quorum for conducting business at a
meeting of the Committee. The act of a majority of Members present 4t a meeting at which a quorum is
in attendance shall be the act of the Committee, unléss a greater number is required by law or the
Company’s bylaws. The Chairperson will supervise the conduct of the meetings and will have other
responsibilities as the Committee may specify from time to time. A secretary of the meeting will be
selected and wrll be responsrble for transcnbmo the mmutes of the Meetmg ‘

Resources

The Committee shall have complete access to all appropriate Company personnel in order to secure all
information necessary to fulfill its duties.

VI. Annual Review

At least annually, the Committee will (a) review this Charter and recommend any changes to the Board
and (b) evaluate its own performance against the requirements of this charter and report the results of this
evaluation to the Board. The evaluation will include establishment of the goals and objectives of the
Committee for the upcoming year.



APPENDIX I . .. -
To Audit Committee Charter

- Meaning of “Independence” . - i

(D A member of the audit committee is independent if the member has no direct or 1nd1rect
material relationship with the Company. ‘

oo 4 o
ol ‘

(2) For the pufposes of sﬁbsection (1), ‘a>matf*rial relationship means a }e}aiidnship Which
could, in the view of the Company’s board of directors, reasonably interfere with the
exercise of a member s mdependent Judoement : )

3 Despite subsection (2), the following individuals are corisidered to have a’'material
relationship with an Company:

(a)

(b)

©

(d)

(e)

®

an individual who is, or has been, an employee or executive officer of the
Company, unless the prescribed period has elapsed since the end of the service
or employment;

an individual whose immediate family member is, or has been, an executive
officer of the Company, unless the prescribed period has elapsed since the end of
the service or employment;

an individual who is, or has been, an affiliated entity of, a partner of, or

employed by, a current or former internal or external auditor of the Company,
unless the prescribed period has elapsed since the person's relationship with the
internal or external auditor, or the auditing relationship, has ended;

an individual whose immediate family member is, or has been, an affiliated
entity of, a partner of, or employed i in a professional capacity by, a current or
former internal or external auditor of the Company, unless the prescribed period
has elapsed since the person's-relationship with the internal or external auditor,
or the auditing relationship, has ended;

an individual who is, or has been, or whose immediate family member is or has
been, an executive officer of an entity if any of the Company's current executive
officers serve on the entity's compensation committee, unless the prescribed
period has elapsed since the end of the service or employment;

an individual who

(i) has a relationship with the Company pursuant to which the individual
may accept, directly or indirectly, any consulting, advisory or other
compensatory fee from the Company or any subsidiary entity of the
Company, other than as remuneration for acting in his or her capacity as
a member of the board of directors or any board committee, or as a part-
time chair or vice-chair of the board or any board committee; or



4)

(5

(6)

N

(8)

22

(i) - . receives,.qior- whose (immediate. - family member’ receives, more than
$75,000 per year ia direct compensation from the Company, other than
as. remuneration for acting in his or her capacity as a member of the
board of directors or any board committee, or as a part-time chair or
vice-chair of the board or any board committee, unless the prescribed .
period has elapsed since he or she ceased to receive more” than $75,000 -

uper year in such compencauon : :

L . . . . [P - e RE ,
il t A s . .

{g) " -an 1ndxv1dua1 who is an afﬁhated entlty of the n,ompany or any of its sub51d1ary

entities.” . ’ T TN

For the purposes of subsection (3), the prescribed period is the shonter of

(a) the period commencing on March 30, 2004 and ending 1rnmed1ately prior to the
determmatlon required by subsection (3); and

(b) the three year period ending 1mmed1ately prior to the determination requ1red by
subsection (3).

For the purposes of clauses (3)(c)-and (3)(d), a partner does not include a fixed income
partner whose interest in the internal or external auditor is limited.to the receipt of fixed
amounts of compensation (including deferred compensation) for prior service with an
internal or external auditor if the compensation is not:contingent in any way on
continued service. »

For the purposes of clause (3)(f), compensatory fees and direct compensation do not
include the receipt of fixed amounts of compensation under a retirement plan (including
deferred compensation) for prior service with the Company if the compensatlon is not
contingent in any way on continued service. :

For the purposes of subclause 3(f)(i), the indirect acceptance by a person of any
consulting, advisory or other compensatory fee mcludes acceptance of a fee by

(a) a person's spouse, minor child or stepchild, or a child or stepchlld who shares the
person's home; or

(b an entity in which such person is a partner, member, an officer such as a
managing director occupying a comparable position or ‘executive officer, or
occupies a similar position (except limited partners, non-managing members and
those occupying similar positions who, in each case, have no active role in
providing services to the entity) and which provides accounting,; consulting,
legal, investment banking or financial advisory services to the Company or any
subsidiary entity of the Company.

Despite subsection (3), a person will not be considered to have a material’ relauonshxp
with the Company solely because he or she |

(a) has previously acted as an interim chief executive officer of the Company, or



-3

(b) - acts, or has previously acted,.as a chair or: vice-chair of the board: of directors or
“.any board commiittee,.other:than on a full-time basis.

Meaning of “Financial Literacy’

An individual is financially literate if he or she has the ability to read and understand a set of
financial statements that present a breadth and level of complexity of accounting issues that are
generally comparable to the breadth and complexity of the issues that can, reasonably be expected
to be raised by the Company’s financial statements.
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A

SHARE OPTIONPLAN = -~ = =
(the “Plar”) ‘ |

- Dated for Reference June 20, 2006

ARTICLE 1 :

PURPOSE AND INTERPRETATION

Purpose . N v |
1.1 The purp'olsejlof' this Plan will be to advance the intefests of Advent Wireless Inc. (the

“Company™) by encouraging equity part101pat1on in the Company through the acquisition
of common shares (the * ‘Shares”) of the Company It is the intention of the Company
that this Plan will at all times be in comphance with the rules and polmes (the “TSX-V
Policies”) of the TSX Venture Exchange (the “7SX-V") and any 1ncon51stenc1es between
this Plan and thé TSX-V Policies, whether due to inadvertence or changes in TSX-V
Policies, will be resolved in favour of the TSX-V P011<:1es

Definitions -

2.1

In this Plan:

“Affiliate” means a company that 1s a parent or sub31d1ary of the Company, or that 1s
controlled by the same entity as the Company; ‘ :

“Associate” has the meaning assigned by the Securities Act;

“Board” means the board of directors of the Company or any comrmttee thereof duly
empowered or authorized to grant options under this Plan;

“Change of Control” mcludes situations where after c71vmcr effect to the contemplated
transaction and as a result of such transactlon

@) any one Person holds a sufficient number of voting shares of the
Company or resulting company to affect materially the control of the
Company or resulting company, or,

(i1) any combination of Persons, acting in concert by virtue of an agreement,
arrangement, commitment ‘or understanding, hold in total a sufficient
number of voting shares of the Company or its successor to affect
materially the control of the Company or its successor,
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where such Person or combination of :Perséns did not previously hold a sufficient
number of voting shares to affect materiatly control:of the Company or its successor. In
the absence of evidence to'the contrary;-any Persor’or.corebination of Persons acting in
concert by virtue of an agreement, arrangement, commitment or understanding, holding
more than 20% of the voting shares of the Company or its successor is deemed to
materially affect the control of the. Company or its-successor;

“Company” means Advent Wireless Inc. and includes, unless the context otherwise
requires, all of its subsidiaries of affiliates and successors according to law;

“Consultant” means an individual or Consultant Company, other than an Employee,
Officer or Director that : :

1) provides on an ongoing bona fide basis, consulting, technical,
managerial or like services to the Company or an Affiliate of the
Co.mpany, other than services provided in relation toa Distribution;

(ii) provides the services undér a wntten contract between the Company or
" an Affiliate and the md1v1dual or the Consultant Company,

(iii)  in the reasonable opinion of thé Company, spends or will ‘spend a
significant amount of time and attention on the business and affairs of
the Company or an Affiliate of the Company; and

(iv)  has a relationship with the Company or an Affiliate that enables the
individual or Consultant Company to be knowledgeable about the -

business and affairs of the Company;

“Consultant Company” means for an individual consultant, a company or partnership of
which the Person is an employee, shareholder or partner;

“Directors” means the directors of the Company as may be elected from time to time;

“Discounted Market Pnce” has the meaning assigned by Policy 1.1 of the TSX-V
Policies;

“Disinterested Shareholder Approval” means approval by a majority of the votes cast by
all the Company’s shareholders at a duly constituted shareholders’ meeting, excluding

votes attached to shares beneficially owned by Service Providers or their Associates;

“Distribution” has the meaning assigned by the Securities Act, and generally refers to a
distribution of securities by the Company from treasury;

“Effective Date” for an Option means the date of grant of the Option by the Board;



s “Employee” means: .- . . 0 0 e s . S

(i) an individual who is considered an employee under the Income Tax Act

o (i.e., for whom income ‘tax, emp‘cyment msurance and CPP deductions
must. be made at source); Lt SR

(i1) an individual who works full-time for the Comparny or its .subsidiary
providing services normally provided by an employee and who is subject
to. the' same control and direction by- the Compary over the details and
methods of work as an employee of the Companv but for ‘whom income
tax deducnons are not made at source;: or

K . “
B v .

(iii) a_n individual who wor‘ks for the Company or its subsidiary on a
©+ continuing and. regular. basis for:a minimum ariount of time' per week
- providing services normally provided by-an employee and who is subject
to the same control and direction by the Company over the details and
methods of work as an employee of:the Company, but For whom income

tax deductlons need not be made at source;

“Exercise Price” means the amount payable per Optroned Share on the exercise of an
Option, as specified in the Opuon Comrmtment relating to such Optron

“Expiry Date” means the day on which an Optron lapses as specrﬁed in the Option
Commitment relating to such Option or in.accordance withi-the terms of this Plan;

“Insider’” means:

1) an insider as defined in the TSX-V Policies or as defined in securities
legislation applicable to the Company; or

(i1) an Associate of any person who is an Insider by virtue of (i) above;

“Investor Relations Activities” has the meaning assigned by Policy ‘1.1 of the TSX-V
Policies, and means generally any activities or communications that can reasonably be
seen to be intended to or be primarily intended to promote the merits or awareness of or
the purchase or sale of securmes of the Company, _ P :

“Lzsted Shares means the number of issued and outstandrno Shares of the Company that
have been accepted for listing on the TSX-V, but excludrng dllutrve securities not yet
converted into Listed Shares;

“Management Company Employee” means an individual employed by another Person
providing management services to the Company which are required for the ongoing
successful operation of the business enterprise of the Company. but excluding a Person
engaged primarily in Investor Relations Activities;

“Officer” means a duly appointed senior officer of the Company;



-4-

“Option” means the right granted under this Plan to a Service Provider to purchase
Opttoned Shares

. “Optzon Commltment ‘means the notice of grant of an Option delivered by the Company
to a Service Provider and substantially in the form of .Schedule “A” (as to an Option
without vesting provisions) or Schedule “B” (as to an Optlon with vesting provisions)
/ attached hereto; ' "

“Optioned Shares ‘means Shares that may be issued in the future to a Service Provider

" upon the exercise of an Option;

“Optionee” means the recipient of an Option granted under this Plan;
“Outstanding Shares” means at the relevant time, the number-of outstanding Shares of
~ the Company from time to time; ‘

“Participcnt” means a Service Prowder that becomes an Optlonee
“Person” means a company or an individual;

“Plan” means this Share Option Plan; the terms of which are set-out herein or as may be
amended;

“Regulatory Approval” means the approval to the TSX-V and any other securities
“regulatory authority that may have lawful jurisdiction over this Plan and any Options
granted under this Plan;

“Securities Act” means the Securities Act, R.S.B.C. 1996, c.418, as amended from time
to time;

“Service Provider” means a Person who-is a bona fide Director, Officer, Employee,
Management Company Employee or Consultant, and also includes a company, of which
100% of the share capital is beneficially owned by one or more Service Providers;

“Share Compensation- Arrangement’ means any Option under this Plan but also
includes any other stock option, stock-option plan, employee stock purchase plan or any
other compensation or incentive mechanism involving the issuance or potential issuance
of Shares to a Service Provider;

“Shareholders Approval’ means approval by a majority of the votes cast by eligible
shareholders at a duly constituted shareholders’ meeting;

“Shares” means the common shares of the Company, which Shares are listed on the
TSX-V;

“TSX-V’ means the TSX Venture Exchange and any successor thereto; and

“TSX-V Policies” means the rules and policies of the TSX-V as amended from time to
time.
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- o0 . ARTICLE2
<+ SHARE OPTIONPLAN - ...

Estabhshmeut of Shate Ogtion Plan

PSS B E } . " R
2.1 Therc is hereby estabhshed thls Plan () 1ecogn17e cUnmbunons made by Service
Providers and to create an mcentwe for the1r contmumg assistance to the Company and
T its Afﬁha es. e : , S

Shares Issuable under the Plan

22 Subject to the re(juirements of the TSX-V, the ‘aggregéte number of Optigjned :Shares that

may be issuable pursuant to Options granted under this Plan will not exceed 10% of the

. number of-issued Shares of the: Company at the time of the antmg of Opuons under the
““Plan. ' - : : : . :

Eligibility

23" Options to purchase Optioned Shares may be granted under this:Plan to_Service
Providers from time to time by the Board. A Service Provider that is a corporate entity
will be required to undertake in writing not-to effect or permit any transfer of ownership
or option of .any of its shares, nor issue more of its shares'(so as to indirectly transfer the

~benefits of an Option), as long as such Option remains outstandlncy unless the written
permission of the TSX-V and the Company is first obtained. : C

Options Granted Under this Plan

24 All Options granted under this Plan will be evidenced by an Option Commitment
substantially in the forms attached hereto as Schedule “A” or Schedule “B”, showing the
number of Optioned Shares, the term of the Optlon the Exercme Pnce and a reference to
vesting terms, if any. ,

2.5 Subject to specific variations approved by the Board, all terms and conditions set out in

this Plan will be deemed to be incorporated mto and form part of an Option Commitment
made hereunder. -

Limitations on Issue

2.6 Subject to paragraph 2.9, the following restrictions on issuance of Options are applicable
under this Plan: :

(a) no more than 5% of the issued Shares of the Company, calculated at the date the
Option is granted, may be granted to any one Optionee in any 12 month period
unless the Company is a Tier 1 company on the TSX-V and has obtained
disinterested shareholder approval;



(b)

©

(d)
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no more than 2% of the issued Shares-of the Company, calculated at the date the
Option is granted, may be grantéd to any.one Consultant in any 12 month period;

no more than an aggregate of 2% of the issued::Shares-of the Company,
calculated at the date the Option is granted, may be granted to all Employees

- - conducting Investor Relations Activities it any 12 month period; and .

no Options can be granted under this Plan 1) while the Coinpany-is on notice
from the TSX-V that the TSX-V will transfer its listing to NEX and (ii) while the
Company’s shares trade on NEX.

QOptions Not Exercised

- . P

2.7 In the event an: Option granted under;this Plan expires unexercised or is terminated by
reason of dismissal of the Optionee for cause or is otherwise lawfully cancelled prior to
exercise of the Option, the Optioned Shares that were issuable thereunder will be
returned to the Plan and will be eligible for re-issue.

Powers of the Board

2.8 The Board will be responsible for the general administration of this Plan and the proper
execution of its provisions, the interpretation of this Plan and the determination of all
questions arising hereunder. Without limiting the generahty of the foregoing, the Board
has the power to: :

(@)
(b)

(c)

(d)

(e)

allot Shares for issuance in connection with the exercise of Options;
grant Options under this Plan;

subject to Regulatory Approval, amend, suspend, terminate or discontinue this
Plan, or revoke or alter any action taken in connection therewith, except that no
general amendment or suspension of this Plan will, without the written consent
of all Optionees, alter or impair any Option previously granted under this Plan
unless as a result of a change in TSX-V Policies or .the Company s ter
classification;

delegate all or such portion of its powers under this Plan as it may determine to
one or more commmittees of the Board, either indefinitely or for such period of
time as it may specify, and thereafter each such committee may exercise the
powers and discharge the duties of the Board in respect of this Plan so delegated
to the same extent as the Board is hereby authorized so to do; and

may in its sole discretion amend this Plan (except for previously granted and
outstanding Options) to reduce the benefits that may be granted to Service
Providers (before a particular Option is granted) subject to the other terms of this
Plan.
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Exercise Price

3.1

Terms or Amendments Reguirin

-7-

Disiptecested Shareholder Approval - !
The Company will be required to obtain Disinterested Shareholder Approval prior to any
reduction in the Exercise Price of an Option previously granted to an Insider.

ARTICLE 3
TERMS AND CONDITIONS OF OPTIONS

PN PRI

The Exercise Price of an Cption will be set.by the Beard at the time such Option is
granted under this Plan, and cannot be less than the Discounted Market Price.

Term of Option : BT Do L SO "if: _

3.2

33

. An’ Opuon can be exercisable for a maxrmum of five (5) years from the Effecnve Date
~ during such time as the company. is a Tler 2 company on the TSX V and ten (10) years

from the Effective Date during such time as the company 1s a Tier 1 company on the
TSX-V.

‘ Subject to paragraph 3.2, the term of an Optron w1ll be set by the Board at the time such
_ Optlon is granted under thlS Plan :

Option Amendment

34

3.5

3.6

Subject to section 2.9, the Exercise Price of an Option may be amended only if at least
six (6) months have elapsed since the later of the date of commencement of the term of
the Option or the date of the last amendment of the Exercise Price.v :

An Option must be outstanding for at Ieast one year before the Company may extend its
term, subject to the hmrts contamed in’ paraorapn 32.

Any proposed amendment to the terms of an Option must be approved by the TSX-V
prior to the exercise of such OpthIl ‘

Vesting of Options

3.7

Vesting of Options is at the discretion of the Board and will generally be subject to:

(a) the Service Provider remaining employed by or continuing to provide services to
the Company or any of its subsidiaries and Affiliates, as well as, at the discretion
of the Board, achieving certain milestones which may be defined by the Board
from time to time or receiving a satisfactory performance review by the
Company or its subsidiary or affiliate during the vesting period; or
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Vesting of Op

3.8

-8-

remaining as;a Director. of the Company:or ary. of its: subsidiaries .or Affiliates
during the vesting period.

tions Granted for Investor Rélations Activities

Options granted to Consultants conducting Investor Relations Activities will vest:

(a)

O

over a period ‘of not less“than 12 months as to 25% on the date that is three
months from the date of grant, and a further 25% on each successive date that is
three months from the date of the previous vesting; or

such longer vesting period as the Board may determine.

Optionee Ceasing to be Director, Emplovee or Service Provider

3.9

The Option will expire immediately at such time as and no Option may be exercised after
the Service Provider has left his or her employment/office or has been advised that his or
her services are no longer required or that his or her service contract has expired, except
as follows: - ‘

(a)

(b)

(©)

(d)

in the case of the death of an Optionee, any vested Option held by him or her at
the date of death will become exercisable by the Optionee’s lawful personal
representatives, heirs or executors until the earlier of one year after the date of
death of such Optionee and the date of expiration of the term otherwise
applicable to such Option;

Options granted to a Service Provider conducting Investor Relations Activities
may be extended, at the discretion of the Board, for up to a maximum period of
30 days from the date the Optionee ceases to conduct such activities during such
time as the Company is a Tier 2 company on the TSX-V or for such other time
period as the Board may determine during such time as the Company is a Tier 1
company on the TSX-V, but only to the extent that such Optionee was vested in
the Option at the date the Optionee ceased to conduct such activities;

Options granted to an Optionee other than one conducting Investor Relations
Activities may be extended, at the discretion of the Board, for up t0 a maximum
period of up to 90 days from the date the Optionee ceases to be employed with or
provide services to the Company during such time as the Company is a Tier 2
company on the TSX-V or for such other time period as the Board may
determine during such time as the Company is a Tier 1 company on the TSX-V,
but only to the extent that such Optionee was vested in the Option at the date the
Optionee ceased to be so employed or provide services to the company; and

in the case of an Optionee being dismissed from employment or service for
cause, such Optionee’s Options, whether or not vested at the date of dismissal,
will immediately terminate without right to exercise same.



Non-Assignable

310

Adjustment of the Number of Optloned Shares

Subject to paragraph 3, 9(a) all Opt1ons wul be ex "01sable only by the Optlonee to
‘whom they are oranted ‘and will not be assrgnable or transferable -

3.11

SR R I

The number of Shares subJect to an Optron w1ll be subject to adJustrnent in the event and

(@,

(b)

(©)

d)

- in the manner: rollowmo tonna Sl e 1

. in the event. of a subd*vrslon of Shares as consmuted on the date of this Plan, at
. any time while anOption is in. erfect into -a-‘greater. number of Shares, the
- Company.will thereafter dehv,er‘at t_he time: of purchase‘ .of Optioned Shares, in

addition:to the number of Optioned Shares in-respect of .which the right to

- purchase is' then - being exerc1sed such additional-number. of Shares as result

from the subdivision without an Optionee makma any additional payment or
giving any other consideration therefore

in the event of a consolidation of the Shares as constituted on the date of this
Plan, at'any time while an.Option is in effes, irito a lesser number of Shares, the
Company will thereafter deliver and an Optionee will accept, at the time of
purchase of Optioned Shares, in lieu of the number of Optioned Shares in respect
of which the right to purchase is then being exercrsed the lesser nurnber of
Shares as result from the consohdatlon

in the event of any change of the Shares as constituted on the date of this Plan, at
any time while an Option is in effect, the Company will thereafter deliver at the
time of purchase of Optioned Shares the number of shares of the appropriate
class resulting from the said change as an Optionee would have been entitled to
receive in respect of the number of Shares so purchased had the rloht to purchase
been exercised before such change; : i

in the event of a capital reorganization, reclassification or-change of outstanding
equity shares (other than a change in the par value thereof) of the Company, a
consolidation, merger or amalgamation of the Company with or into any other
company or a sale of the property of the Company as or substantially as an
entirety at any time while an Option is in effect, an Optionee will thereafter have
the right to purchase and receive, in l1eu of the Optioned Shares immediately
theretofore purchasable and receivable upon the exercise of the Option, the kind
and amount of shares and other securities and property receivable upon such
capital reorganization, reclassification, change, consolidation, merger,
amalgamation or sale which the holder of a number of Shares equal to the
number of Optioned Shares immediately theretofore purchasable and receivable
upon the exercise of the Option would have received as a result thereof. The
subdivision or consolidation of Shares at any time outstanding (whether with or
without par value) will not be deemed to be a capital reorganization or a
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reclassification of the capital of the Company for the purposes of this sub-
paragraph 3.11(d);

(e).  an adjustment will take effect at the time of the event giving rise to the

adjustment and the adjustrnents prov1ded for in th1s paracraph are cumulatxve

() the Company will not be required to issue fractional shares in satisfaction of its
obligations under this Plan. Any fractional interest in a Share that would, except
for the provisions of this sub-paragraph 3.11(f), be"deliverable :.upon the:exercise
of an Option will be cancelled and will not be deliverable by the Company; and

(g) if any questions arise at any time with respect to the Exercise:Price or number of
Optioned Shares deliverable upon exercise of an Option in any of the events set
* out in this paragraph 3.11, such questions will-be conclusively determined by the
Company’s -auditors; or, if they.decline to so-act, any other firm of Chartered
.. Accountants in Vancouver, British Columbia. (ot in the city-of the Company’s
principal executive office) that the' Company may designate and who will have
“access to all appropriate records-and such detenmnatlon will be binding upon the

- Company and all Optionees. , T e -

ARTICLE 4. :
- COMMITMENT AND EXERCISE PROCFDURES

Option Commitment

4.1

Upon grant of an Option pursuant to this Plan, an authorized Director or Officer of the
Company will deliver to the Optionee an Option Commitment detailing the terms of such
Options and upon such delivery the Optionee will be subject to this Plan and have the
right to purchase the Optioned Shares at the Exercise Price set out in such Option
Commitment, subject to the terms and conditions of this Plan.

Manner of Exercise

4.2

An Optionee who wishes to exercise his or her Option may do so by delivering to the
Company: .

(a) a written notice specifying the number of Optioned Shares being acquired
pursuant to the Option; and

(b) cash or a certified cheque payable to the Company for the aggregate Exercise
Price for the Optioned Shares being acquired.
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Delivery of Certificate and Hold Periods

43

As soon as practicable after receipt of the notice of exercise described in paragraph 4.2
and payment in full for the Opticiied Shares:being acquired, the Company will direct its
transfer agent tc'issue. &’ certificate to -the Opiicnée: for the. appropriate number of
Optioned Shares. Such certificate will bear a legend stipulating any resale restrictions
required under applicable Secu-ities daws., /The certificate will also bear a legend
stipulating that the Optioned Shares- are sibject. to a four month TSX-V hold period
commencmc the date of the Optlon Commitment.

* ARTICLES
 'GENERAL

Emplovment and Serv1ces

5.1

Nothing contained in this Plan will confer upon or imply in favour of any Opt1onee any
right with respect to office, employment or provision of services with thé Company, or

’ 1nterfere in any way Wlth the right of the Company to lawfully terminate the Optlonee $
ofﬁce employment or service at any time pursuart to the arrancements pertammg to

same. Participation in thlS Plan by an Optlonee will be voluntary

No Rebresevntatio'n or Warrang_'

5.2

The Company makes no representation or warranty as to the future market value of
Optioned Shares issued in accordance with the provisions of this’ ‘Plan or to the effect of
the Income Tax Act (Canada) or any other taxing statute governing the Options or the
Optioned Shares issuable thereunder or the tax consequences to a Service Provider.
Compliance with applicable securities laws as to the disclosure and resale obligations of
each Participant is the responsibility of such Participant and not the Company.

Interpretation

53

This Plan will be governed and construed in accordance with the laws of the Province of
British Columbia..

Amendment of this Plan

54

The Board reserves the right, in its absolute discretion, to at any time amend, modify or
terminate this Plan with respect to all Optioned Shares in respect of Options which have
not yet been granted hereunder. Any amendment to any provision of this Plan will be
subject to any necessary Regulatory Approvals unless the effect of such amendment is
intended to reduce (but not to increase) the benefits of this Plan to Service Providers.



SCHEDULE “A”

S . ADVENT WIRELESS INC I
, SHARE OPTION PLAN DATED JUNE 20, 2006

" OPTION COMMITMENT -~ .+
[No Vesting Provision] . ... .. -

Notice is hereby given that, effective this day of 200__ (the
“Effective Date”) ADVENT WIRELESS INC. (the “Company”) has granted to
(the “Service Provider”) an Option to
acquire Shares (the “Optioned Shares”) until 4:30 p.m. (Vancouver Time) on
the ____ dayof 200_ (the *\Expiry Date”) at an exercise price (the
“Exercise Price”) of $_ per Optroned Share.

The grant of the Option evidenced hereby is made subject to the terms and conditions.of the
Company’s Share Option Plan, the terms and conditions of which are hereby incorporated.

To exercise your Option, you must dehver to the Company a wmten notice specrfyrno the
number of Optioned Shares you wish to acquire, together with cash or a certified cheque payable
to the Company for the aggregate Exercise Price. A certtﬁcate for the Optioned Shares so
acqulred will be issued by the transfer agent as soon as practicable thereafter and will bear a
minimum four month non-transferability legend from the date of this Option Commitment.

The Company and the Service Provider represent that the Service Provider under the terms and
conditions of the Plan is a bona fide [EMPLOYEE/ CONSULTANT/ MANAGEMENT
COMPANY EMPLOYEE] of the Company ‘entitied to
receive Options under TSX-V Policies.

ADVENT WIRELESS INC.

Authorized Signatory

By signature hereunder, [Service Provider] hereby acknowledges receipt of this Option
Commitment and hereby consents to the Company’s collection, use and disclosure of his/her
personal information for the purposes of the Company’s grant of the Option evidenced by this
Option Commitment. [Service Provider] further acknowledges that, from time to time, the
Company may be required to disclose such personal information to securities regulatory
authorities and stock exchanges and, by providing such personal information to the Company,
[{Service Provider] hereby expressly consents to such disclosure.

[Service Provider)



SCHEDULE “B”

ADVENT WIRELESS INC.
SHARE OPTION PLAN DATED JUNE 20, 2006

OPTION COMMITMENT
[Vesting Provisions]

Notice is hereby given that, effective this day of - 200_  (the
“Effective Date™), ADVENT WIRELESS INC. (the “Company”) has granted to

(the. “Servzce Provider™ an Option to
acquire Shares (the “Optioned Shares™) until 4:30 p.m. (Vancouver Time) on
the day of ‘ , 200__ (the “Expiry" Dage”) at an exerzjse-price (the
“Exercise Price”) of $______per Optioned Share. ‘ :

The grant of the Option evxdenced hereby is made subjeu to me ferms and conditions of the
Company’s Share Option Plan the terms and conditions of which are hereby incor r'orate:d

Optioned Shares will vest as follows:

To exercise your Option, you must deliver to the Company a written. notice specifying the
number of Optioned Shares you wish to acquire, together with cash or a certified cheque payable
to the Company for the aggregate Exercise Price. A certificate for the Optioned Shares so
acquired will be issued by the transfer agent as soon as practicable thereafter and will bear a
minimum four month non-transferability legend from the date of this Optio‘n Commitment.

The Company and the Service Provider represent that the Service Provider under the terms and
conditions of the Plan is a bona ﬁde [EMPLOYEE/ CONSULTANT/ MANAGEMENT
COMPANY EMPLOYEE] of the Company, entitled to
receive Options under TSX-V Policies. :

ADVENT WIRELESS INC. -
Authorized Signatory

By signature hereunder, [Service Provider] hereby acknowledges receipt of this Option
Commitment and hereby consents to the Company’s collection, use and:disclosure of his/her
personal information for the purposes of the Company’s grant of the Option evidenced by this
Option Commitment. [Service Provider] further acknowledges that, from time to time, the
Company may be required to disclose such personal information to securities regulatory
authorities and stock exchanges and, by providing such personal information to the Company,
[Service Provider] hereby expressly consents to such disclosure.

{Service Provider]



'Advent Wireléssilnc..

Consolidated Financial Statements
December 31,2005 and 2004 : -



PRICEWATERHOUSE(COPERS B~

PricewaterhouseCoopers LLP
Chartered Accountants
PricewaterhouseCoopers Place
250 Howe Street, Suite 700
Vancouver, British Columbia
Canada V6C 357

Telephone +1 604 806 7000
Facslmtle +l 604 806 7806

- March 31, 2006

Auditors’ Report - ' j'

To the Shareholders of ,
Advent Wireless Inc. -~ ~ S i ‘ P

We have audited the consolidated balance sheets of Advent Wireless Inc. as at December 31, 2005

and 2004 and the consolidated statements of earnings, deﬁcxt and cash flows for the years then ended.
These financial statements are the responsibility of the company’s management. Our respon51b111ty is to 4
express an OplnIOI'l on these ﬁnanc1a1 statements based on our audits.

We conducted our audits in accordance with Canadian generally accepted auditing standards. Those
standards require that we plan and perform an audit to obtain reasénable assurance whether the
financial statements are free of material misstatement. An audit includes examining, on a test basis,
evidence supporting the amounts and disclosures iri the financial statements. An audit also includes
assessing the accounting principles used and significant estimates made by management as well as
evaluating the overall financial statement presentation.

In our opinion, these consolidated financial statements present fairly, in all material respects, the
financial position of the company as at December 31, 2005 and 2004 and the results of its operations

and its cash flows for the years then ended in accordance with Canadlan generally accepted accountmg
principles. : Lo DT

Duesumtrrhoustorprs LLP

Chartered Accountants

PricewaterhouseCoopers refers to the Canadian firm of PricewatcerhouseCoopers LLP and the othcr mcmbcr firms of PricewaterhouscCoopers
International Limited, each of which is a separate and independent legal entity,



Advent Wireless Inc.

Consolidated Balance Sheets e ) . A
As at December 31, 2005 and 2004 DI N N Tt
2005 2004
$ $
Assets
Current assets
Cash and cash equivalents . 2,164,124 . 1,535,153
Accounts receivable 2,271,114 1,909,606
Inventories 754,870 562,694
Deposits and prepaid expenses 136,781 34,708
5,326,889 4,042,161
Property and equipment (note 4) 1,874,133 1,897,589
Intangible assets (note 5) \ 151,019 285,928
Future income tax asset (note 9(b)) 130,600 98,000
7,482,641 6,323,678
Liabilities
Current liabilities e :
Accounts payable and accrued liabilities - ‘ : 3,334,988 2,630,370
Income taxes payable g - 202,971 - - 460,491
Deferred revenue 31,572 47,365
Mortgage loans (note 6) - 246,095
' 3,569,531 3,384,321
Customer deposits , o 8,599 11,163
3,578,130 - 3,395,484
Shareholders’ Equity
Capital stock (note 7) - ' 3,791,160 3,791,160
Contributed surplus (note 7) ' 891,687 569,137
Deficit (778,336) (1,432,103)
3,904,511 2,928,194
7,482,641 6,323 £78
Commitments (note 10)
Approved by the k recto
—
A ../ Director Y i Director

— — A

Gewn Weoen G ‘ EOGAR Pﬁ-»vq



Advent Wireless Inc.

Consolidated Statements of Deficit ,
For the years ended December 31, 2005 and 2004

Deficit - Beginning of year -.
Net earnings for the year

Deficit - End of year

2005

2004
s $
(1,432,103) (1,733.684)
653,767 _ 301,581
(778.336) (1,432,103)




Advent Wireless Inc.

Consolidated Statements of Earnings
For the years ended December 31, 2005 and 2004

Revenue

Cost of sales .

Expenses

General and administration

Stock-based compensation
Amortization of property and equipment
Amortization of intangible assets

Bank charges and interest

Interest on mortgage loans

Loss on sale of retail location (note 3)

Earnings before income taxes
Provision for income taxes (note 9)
Net earnings for the year
Earnings per share (note 8)

Basic

Diluted

2005 2004

$ $
16:539,523 © 14,767,090
10,339,785 8,862,177
6,199,738 5.904,913.
4,293,119 4,166,252
322.550 569,137
162,738 145,437
134,909 132,339
56,655 55,335

- 18,835

- 4,506
4,969,971 5,091,841
1,229,767 813,072
(576,000) (511,491)
653,767 301,581
0.059 0.027
0.054 0.027




Advent Wireless Ihc.

Consolidated Statements of Cash Flows

For the years ended December 31, 2005 and 2004 |

Cash flows from-operating-activities ;
Net eamings for the year
Items not affecting cash
Amortization of property and equipment
Amortization of intangible assets
Stock-based compensation
Loss on sale of retail location
Future income taxes -

Changes in non-cash working cap1ta1
Accounts receivable SO
Inventories
Deposits and prepaid expenses
Accounts payable and accrued liabilities
Income taxes payable
Deferred revenue

Cash flows from investing éctivities
Purchase of property and equipment
Proceeds from sale of retail location

Cash flows from financing activities
(Decrease) increase in customer deposits -
Advances from shareholders

Repayment of advances from shareholders
Repayment of mortgage loans

Increase in cash and cash equivalents

Cash and cash equivalents - Beginning of year
Cash and cas.li equivéxlents -End of year
Supplementary cash flow information

Interest paid

Interest received

Taxes paid

2005 2004
s $
653767 301,581
162,738 145,437
134,909 132,339
322,550 569,137
o TS . 4,506
(32,600) 51,000
1,241,364 | 1,264,000
(361,508, (323,682)
(192,176) | . 44,837
(102,073). 256,161
704,618 . . 614478
(257,521) © 460,491
(15,793) (13,666)
(224453) 1,038,619
1,016,911 2,242,619
(139,281) (526,984)
e - 50,000
(139,281) (476,984)
(2,564) 1,086
- 50,000
| - -(300,000)
(246,095) (198,334)
(248,659)' (447,248
1628971 . 1,318,387
1,535,153 216,766
2.164,124 1,535,153
| 21,085 37,039
13265 4,927

:865,000




Advent Wireless Inc.

Notes to Consolidated Financial Statements N e
December 31, 2005 and 2004 T T T

1 Nature of operations

Advent Wireless Inc., together with its wholly-owned subsidiary, (the company), is an independent specialty
retailer of cellular and wireless products, services and accessories, with 17 stores in Canada (11-in Toronto and
6 in Vancouver).

2 Significant accounting policies
Basis of consolidation

The consolidated financial statements include the accounts of Advent ereless Inc and its wholly- owned
subsidiary, Am-Call Wireless Inc.

" Revenue recognition

The company earns revenue from several sources. The principal sources of revenue to the company and
recognition of these revenues for financial statement purposes are as follows:

a) Sales of cellular phones, pagers, and related products are recognized when goods are sold to customers
which is usually at the point of sale through one of its retail stores.

b) Monthly commission revenue in connection with cellular phones activation is recorded in the month in
which services are provided.

c) Pager and airtime rental is recognized as revenue when services are provided.
Inventories

Inventories are valﬁed at the lower of cost and net realizable value.

Property and equipment

Property and equipment are stated at cost. Amortization is provided at the following annual rates:

Building 4% declining balance
Computer bardware, paging services operating system and terminal 30% declining balance
Signs, furniture, fixtures and equipment 20% declining balance
Leasehold improvements straight-line over terms of leases

Management reviews property and equipment for impairment whenever events or changes in circumstances -
indicate that the carrying amount may not be recoverable. Recoverability is assessed by management
comparing the carrying amount to the estimated future net cash flows the assets are expected to gencrate.
Where the carrying value exceeds estimated net cash flows, the assets are written down to fair value.

(M



Advent Wireless Inc. | SRR
Notes to Consolidated Financial Statements R SO L A A
December 31, 2005 and 2004 R

The paging services operating system is used for paging and cellular phone customers in the areas of operator
assistance, secretarial, answering, customer billing and recording functions. The cost of the system con51sts of
computer hardware software development and staff trammg costs: Lt i

Sy

lntanglb]e assets T T R i
Lo S !

-'Intangible assets with ﬁmte lives aeqmred ma busmess acqu1srtion or o:her transaction are amortized ona
straight-line basis over their estimated useful lives as follgws: R - SUUREE

Non-competition agreements 3 years
Customer contracts and related customer relationships ¢ 5 years

Managernent reviews 1ntang1ble assets for 1rnpa1rment whenever events or changes in c1rcumstances mdtcate
that the carrying amount may-not be-recoverable. Recoverabihty 1s assessed by. management: comparing the
carrying amount to the estimated future net cash flows the assets are expected to generate. Where the carrying
value exceeds the estimated net cash flows the. assets are wntten down to fair value

Deferred revenue

Deferred revenue represents payments received in advance from customers for pager rentals and monthly
air-time charges ‘ ‘

Customer deposits

Customer deposits represent security deposits for rental pagers to be refunded to customers upon the
termination of rental contracts. Such deposits are not likely to be refunded w1th1n the next 12 months in the
normal course of busmess ‘

Use of estimates . ‘ ‘ :

The preparation of financial statements in conformity with Canadian generally accepted accounting principles
requires management to make estimates and assumptions which affect the reported amounts of assets and
liabilities and the dxsclosure of contingent assets and liabilities at the date of the ﬁnancral statements and the
reported amounts of revenues and expenses during the reporting penod Whlle management believes that these
estimates and assumptions are reasonable actual results could vary mgmﬁcantly

Cash and cash equivalents
Cash and cash equivalents consist of cash in bank, bank lines of credit and highly liquid securities with

maturities of 90 days or less from the date of purchase, which are an integral part of the company’s cash
management. : ‘

@



Advent Wireless Inc.

Notes to Consolidated Financial Statements
December 31, 2005 and 2004

Stock-basnd compensatnon plans

The company has stock- based compensanon plans as descrxbed n note 7. The company accoums for stock
option grants under these plans using the fair value method of accounting for stock-based compensation.
Accordingly, the company measures the fair value of stock option grants and records that fair value as-
compensation expense over the vesting period of those grants, and an equal amount is recorded in contributed

surplus. Upon exercise of stock option, the amount of. compensanon expense prevxously recorded in contnbuted
surplus is moved to share capital. R g ,

Income taxes

Income taxes are calculated using the liability method of tax allocation accounting. Temporary differences

 arising from the difference between the tax basis 'of an asset or liability and its carrying amount on the balance
sheet are used to calculate future income tax liabilities or assets. Future income tax liabilities or assets are
calculated using tax rates anticipated to apply in the periods that the temporary differences are expected to
reverse. Temporary differences arising from the acquisitions'of assets or business may result in future income
tax liabilities or assets.

Variable Interest Entmes

Effective January 1, 2005, the company adopted the new Accountmg Guideline 15 (AcG 15) “Consohdatlon of
Vanable Interest Entmes . The new standard establishes when a company should consolidate a variable interest
entity in its financial statements. AcG-15 provides the definition of a variable interest entity and requires a
variable interest entity to be consolidated if a company is at risk of absorbing the variable interest entity’s
expected losses, or is entitled to receive a majority of the variable interest entity’s residual returns, or both.
Adoption of this guideline had no impact on the financial statements.

3 Business acquisition and disposal

Effective November 1,2003, the comipany acquired certain assets from Cellular Master Inc. (CMI), including
property leases and leasehold imp'rove'xinent_s,relatc_:d to retail locations in Ontario, customer contracts and
related customer relationships, inventory and the associated Rogers Dealer Agreement. The total cash
consideration paid was $357,194.

During the year ended December 31, 2004, the company sold a retail location previously acquired from CMI,
including leasehold improvements and related customer contracts and relationships for a loss of $4,506. The
total cash proceeds were $50,000.

3



Advent Wireless Inc. » gl A
Notes to Consolidated Financial Statements J T B
December 31, 2005 and 2004 i MR
4  Property and equipment - B
2005 2004
Accumulated ‘ |
.-~ Cost ., .. amortization , - S Net; ' oo Net
Land 718,860 - T18860 0 . 718,860
Building 1,081,187 Co 228,739, ... - 832,448 . . . 836,141
Leasehold improvements 510,787 ©,301,946. - - 208,841 . .~ 251,836
Paging services operating R RTINS S ¥ '
~ system and terminal 129,207 123,882 5325 7,344
Furniture, fixtures and * o
. equipment 143,309 126,634 16,675 | 11,519
Computer hardware =~ 137,024 91,550 45474 " 46,005
Signs : 78,624 52,114 ' 26,510 | 25,884
2,798,998 924,865 1,874,133 7 "--1,897.589
5 Intangible assets
2005 2004
» Accumulated’ ‘
Cost amortization Net | Net
$ $ ‘ $ $
Non-competition agreemeﬁts 300,000 : 216,666 83,334 183,333
Customer contracts and ' ‘
related customer : -
relationships 133,819 ‘ 66,134 L 67,685 102,595
‘ 433819 282,800 151,019 285,928

)



Advent Wireless Inc.

Notes to Consolidated Financial Statements Te Ly

December 31, 2005 and 2004

6 Mortgage loans

2005 2004
$ $
Mortgage with interest at prime plus 0.75% and term ending May 30,
2004, monthly repayments of $1,072 including interest,
amortized over a remaining term of 11 years, secured by retail
premises - - 109,643 .
Mortgage with interest at prime plus 0.875% and term ending : :
September 30, 2004, monthly repayments of $3,150 including
interest, amortized over a remaining term of 16 years, secured .
by retail premises o - - 136,452
- 246,095
7  Capital stock
Authorized
100,000,000 common shares without par value
Issued and outstanding
Number of
shares Amount
)
Balance - December 31, 2003, 2004 and 2005 11,105,519 3,791,160

Stock options

On November 25, 2004, the ‘company iééuéd 1,000,000 stock options to certain directors and employees of the

company.at an exercise price of $0.51 per share. These options vested immediately and expire on

November 24, 2005.

On November 25, 2005, the company issued 1,000,000 stock options to certain directors and employees of the
company at an exercise price of $0.26 per share. These options vested immediately and expire on May 31,

2008.

&)



Advent Wireless Inc.

Notes to Consolidated Financial Statements T LY e g g e e

December 31, 2005 and 2004

A summary of the company s stock opuon plan as at December 31, 2005 and 2004 and char-cws during-the

years ended on the dates is presented below:

Weighted
‘ ., . average
, Options  exercise price
©(000%sy $

: . | . Sl
QOutstanding - December 31, 2003 (zero options exercxsable) - -
Granted 1,000 0.51
Exercised ‘ : - -
Expired : : SRR T S 4 -
Qutstanding - December 31, 2004 (1,000,000 options exerc1sable) ; 1,00d 0.51
Granted , 1,000 0.26
Exercised ‘ - -
Expired ‘ 5 S (1,000) 0.51
Outstanding - December 31, 2003 (1,000,000 options exercisable) oot ] OOO 0.26

The fair value of the 1,000,000 stock options granted in 2005 was $322, 550 (2004 $569, 137) The fair value
of these options was determmed using a Black-Scholes option pricing model, using the following assumptions:

2005 2004
$ 8
Risk-free interest rate ! : » 2.63% 2.70%
Dividend yield , Nil% Nil%
Expected life : ‘ 2-1/2 years - 1 year
Volatility , _ : © 195% 214%

8 Earnings per share
2005 2004
$ $
Net earnings applicable to common shares : : 653,767 301,581
Weighted average number of common stock outstanding 11,105,519 11,105,519
Effect of dilutive stock options 1,000,000 232,159
Weighted average number of diluted common stock outstanding 12,105,519 11,337,678
Basic earnings per share . ~0.059 0.027
0.027

Diluted eamnings per share - ~0.054

(6)



Advent Wireless Inc.

Notes to Consolidated Financial Statements
December 31, 2005 and 2004

9 Income taxes -
a) Income tax rate reconciliation:
" The effective income tax rate differs from the statutory rate that would be obtained by applying the

combined Canadian basic federal and provincial income tax rate to earnings before taxes. These
differences result from the following items:

2005 - 2004
Combined Canadian basic federal and provincial income
" tax rate 35.99% 36.02%
s .
Income tax provision at statutory rate 442593 _ 292,869
Increase (decrease) resulting from: '
Income tax expense (recovery) at statutory 1ate
Permanent differences 135,276 219,319
Effect of change in statutory tax rates - ' Co- 1,515
Other (1,869) = (2,212)
Income tax expense 576,000 511,491

b) Significant components of the company’s future income tax assets are as follows:

2005 2004
h b}
Non-capital losses - 5,000
Property and equipment 82,600 39,000
Intangible assets 48,000 - 54,000
130,600 98,000

As reported in the balance sheet:
Current future income tax asset - -
Non-current future income tax asset 130,600 98,000
130,600 98,000

Future income tax assets are evaluated and if realization is not considered more likely than not a valuation
allowance is provided.

(7
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Notes to Consolidated Financial Statements

December 31, 2005 and 2004 R T T

10 Commitments

11

The ¢6mpany has entered into leases for'16 retail and ofﬁce prem1ses fhat explre between 2006 and 201 0.
Minimurh lease payments are as follows: - . .

$
2006, . 333656

2007 .. .. 271,566,
2008 D o o RS 217,456
2009 S A oo 87,611
2010 I o 57,868
2011 and thereafter o 68,000
1,036,157

The company has an operating line of credit of $300,000 guaranteed by a generai security agreement and an '
assignment of books debts, inventory and fire insurance proceeds bearing interest at prime rate plus 1.5%. No
amount has been.drawn under this line of credit at December 31, 2005.(2004 - $ml)

In 2005, the company also secured a second operating line of credit for 3250, 000 guaranteed by real property
and bearing interest at prime rate plus 0.75%. There was no utilization of this line of credit as at December 31,
200s.

The company has entered into purchase agreements for certain properties during 2005. These agreements
require payments of $22,260 in 2006 and $365,064 in 2007. At December 31, 2005, $89,040 had been paid as
deposits on these properties.

Financial instruments

Fair values of financial assets and liabilities

In management’s opinion, the book values of financial assets and liabilities appro’kimate the fair values of these
instruments. The following summarizes the major methods and assumptions used in estimating the fair value of
financial instruments:

a) Short-term financial instruments are valued at their carrying amounts included in the balance sheet, which
are reasonable estimates of fair values due to the relatively short period to maturity of the instruments.
This approach applies to cash and cash equivalents, accounts receivable, and accounts payable and accrued
liabilities, and income taxes payable. ‘ ‘

b) Rates currently available to the company for mortgage loans with similar terms and remammg maturities
are used to estimate the:fair value of existing borrowmgs

(8




Advent Wireless Inc. N

Notes to Consolidated Financial Statements T
December 31, 2005 and 2004 ‘

12

Interest rate risk exposure O SN TR

All of the company’s financial assets-and liabilities are non-interest bearing except cash and cash equivalents,
which bear a floating interest rate, and the operating line of credit, which bears interest as described in note 10.

Credit risk and economic dependence

For the years ended December 31, 2005 and 2004, the company earned a significant portion of its revenue from
Rogers Wireless. The company’s exposure to credit risk is limited to the carrying value of its accounts
receivable. As at December 31, 2005, approximately 99% (2004 - 97%) of the accounts receivable balance and
46% (2004 - 59%) of revenues for the year then ended were derived as commissions revenue from Rogers
Wireless, a subsidiary of Rogers Communications Inc.

Related party transactions

During the year eiided December 31, 2005, rent amounting to $6,000 (2004 - $10,750).was paid to a director of
the company. The amounts have been paid in the normal course of business and determined-based on other
similar arrangement with unrelated parties.

(9)



ADVENT WIRELESS INC.

MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL POSITION
AND RESULTS OF OPERATIONS

The followmo management’s dlSCUSblOD and analysb 18 effectrve March 31, 2006 and
should be read in conjunction withthe Company’s audited consolidated financial- .
statements and the accompanying notes for the year ended December 31, 2005. All
amounts are in Canadian‘dollars: Additional information; including the Company’s ...
Annual Information Form (*AIF”); can be obtained from the.System for'Electronic. -
Document AnaIysrs and Reme\/al ( SEDAR’ ) on the iniernet at www., sedar com:

OVERVIEW.. ‘ : -
Advent Wireless Inc., tooether wrth its wholly owned sub51d1ary, Am-Call Wrreless inc.;
is an independent specialty retailer of cellular and wireless products, services and
accessories. As at December 31, 2005, the Company operates 17 stores in Canada, of
which 11 are in Toronto, Ontario and 6 are in Vancouver, British Columbra ‘

OVERALL PERFORMANCE P FY

The year 2005 was another year of growth i m both revenuei and net earmngs for the -
Company. Revenue increased by 12% from $14,767,090 n 2004 to $16,539,523 in 2005
while net eaming jumped 117% from $301,581 to $653, 767 durm0 the same period of
time. Basic earnings per share improved to $0.059 from SO 027, with diluted earnings per

share at $0.054 up from $0.027

The increase in revenue and net earnings was the result of a continued growth in the
Company’s cellular phone business. The total number of cIellular subscrlber base
increased by 8% year over year‘ from 70,929 as at December 31, 2004 to 76,718 as at
December 31, 2005. o ‘

1 . f
While cellular subscriber base Increased the Company s paorno subscriber base ,
decreased 31% from 682 as at December 31,2004 to 471 as at December 31, 2005. The
Canadian paging market has beten on the decline since the 1ntroduct10n of cellular phones
about 10 vears ago and the ensuing shrinkage in the Company S paging subscriber base
has rendered that segment of our business neghg1ble makrng up less than 1% of total
revenue in 2005. ’ ? | i ‘
During 2005, the Company opened two new stores, one each in Toronto and Vancouver,
but also closed one in Vancouver early in the year. This brought the total number of

stores to 1{7 (Toronto-11, Vancouver-6) as at December 31, 2005.

i



Consolidated cash and cash equivalent balance as at December 31, 2005 sto.od at
$2,164,124, compared to $1,535,153 in 2004. The increase in cash position is the
combined result of increased:sales and efficient cost control in 2005.

Advent 1s in a good position'to capitalize on the ever growing telecommunications
industry in Canada. The Company has a strong retailnetwork in Toronto and Vancouver,
two of the most vibrant cities in the country; has an experienced management team which
has been operating in this industry for over 10 years, has a strong balance sheet with
healthy cash flow. The Company is well prepared to take advantage of the opportunities
as well as manage any challenoes 1t faces.- :

SELECTED ANNUAL INFORMATION

[ Dec-05 Dec-04 Dec-03
Revenue 5 - 16,539,523 14,767,090 | . 10,447,526
Earnings before income taxes 1,229,767 813,072 163,750
Income Tax expense ‘ v |-
{recovery) 576,000 511,491 {149,000)
Net earnings 653,767 301,581 312,750
Assets 7,482,641 6,323,678 4,838,905
Liabilities 3,578,130 3,395,484 2,781,429
Basic earnings per share 0.059 [ - © 0.027 0.052
Diluted earnings per share 0.054 ' 0.027 0.052

The increase in annual sales revenue is due to the growth in the Company’s retail cellular

business generated from its 17 retail store throughout Toronto and Vancouver. The

acquisition of a competitor in late 2003 improved the Company’s market share, as

evidenced by the 41% increase in sales revenue from 2003 to 2004, as compared to the
12% increase from 2004 to 2005.

The acquisition also created cost savings in the areas of general and administrative
expenses especially in advertising and promotion as well as certain back office
administrative personnel expenses, resulting in increased earnings in 2004 which
continued into 2005.



" Although the paging Segment_ofthe=business continued to-decrease, it has hotlhegiéfiv.elyf !
impacted the Company’s'revenue’and income due to-the fact that the paging segment '
accounted for only a very small percentage of the overall business. The focus ofthe
Company is now on its core business of cellular serv1ces ‘ ‘

RESULTS OF OPERATIONS -

Revenue increased by 12% from $14 767 090 in 7004 to $16 539 523 in 2005 Eammos
before income taxes.improved by 51% from $813, 072 in, the year 2004 to $l,229 767 in
2005. After making provision for income taxes, net earning for the year 2005 was '
$653,767, compared to $301,581 in the year 2004, an increase of 1 17%

Gross proﬁt margin for the year 7003 dropped to 37% from the prevrous year’s 40% As
the market matures, the Company found it necessary to stay aggressive in its pricing to
maintain market share throughout the year, espec1ally in the tradmonal ‘Back to School”
and Christmas Holrday sellm penods

The Company was able to majntain General and Administration expenses increase to 3%
year over year, even with an increase in the number of stores and personnel Thrs 1s a
result of good expense control measures throughout the year.

On November 25, 7005 the Company issued 1,000,000 stock options'to certain directors.
and employees at an exercise price of $§0.26 per share. The fair value of these 1,000,000
stock options was determined to be $322,550, and was expensed in the year 2005 . ‘
according to Section 3870 of the Canadian Institute of Chartered Accountants Handbook.
The 1,000,000 stock options issued in 2004 expired on November 24, 2005, without any
stock option being exercised. _ e . ‘

Depreciation & Amortization increased by. 12% in 2005. The increase in these”expenses‘
was due to new store openings and renovation of several existing stores throughout 2005.

Bank interest and charges remained almost the same in 2004 and 2005. The slight
increase was due to increase credit card expenses in 2005 as sales volume increased.
Since the Company had no mortgage and shareholders loan outstanding in 2005, bank
interest expense was llmlted to bank overdraft Wthh rarely happened. ‘

As a result of the increased earnings, basic earnings per share i’mproved to $0.059 from
$0.027 in 2004. ‘



SUMMARY OF CONSOLIDATED QUARTERLY RESULTS

Mar-04 Jun-04 Sep-04 Dec-04 Mar-05 Jun-05 Sep-05 Dec-05
Révenue - '/ B 2,866,248 | 3,489,358 | 4,117,182 | 4,294,302 | 3,533,488 | 2,990,478 |.4,608,241 | 5.407,316
Net earnings ' 17,538 465,216 ;|- 38,410 | (219,583) 223,667 | . 117,921 372,606 | (80,427)
Basic earnings per share 0.002. .0.042 { - - 0003 +(0.020) ¥ - 0.020 | 0.011 ;. 0033 (0.005)
Diluted earnings per o J ) o o
share 0.002 L 0.042 ~ 0.003°| - (0.020)°} 0.018 * 0.010 0.031% (0.005)

Historically, the Company’s strongest quarters are the 3 and 4" quarter, making up 61%
of annual sales revenue in'2005 and 57% ifi 2004. The “Back to school™ and “Christmas
holiday” selling seasons in these two quarters are tied closely to tradmonal consumer
spending trends in this country S :

In 2005, the Company experienced a slow down in business in the P quarter, but
rebounded nicely in the 3™ and finished strong in the 4™ quarter.

LIQUIDITY

The Company’s cash and cash equivalents balance 1ncreased to $2,164,124 at December '

31, 2005, compared to $1,535,153 at December 31,2004, an increase of $628,971, or
41%. Working capital improved to $1,757,358 as at December 31, 2005, compared to
$657.840 as at December 31, 2004, an increase of 167%.

During 2005, operating activities generated $1,016,911 1n cash flow, compared to
$2,242,619 generated in 2004. This decrease was a result of an increase in inventory
level, increase in deposits on two commercial condominium units and the payment of the
Company’s 2004 Federal and Provincial taxes as well as 2005 tax installments.

During 2005, the Company also used cash for repayment of two mortgage loans. This
followed the Company’s policy of maintaining debt and interest expenses to a minimum.

This also came after the repayment of all shareholders loans and two mortoage loans in
2004.

The Company expects that its internally generated cash flow and bank credit facilities
will be sufficient to fund future operations and growth.




SUMMARY OF CONTRACTUAL OBLIGATIONS UL UL
The Company has-entered into.sixteen leases-for its retarl and offce premrses These e
leases are normally 5-years with various expiry dates. The future mmrmum operatmo
lease commitments are as follows S il R NN

Year ! .

. 2006.. C$333656 .1 - P
2007 . L 12718861 . o L s R
2008 $217,456 : : T
2009 $87,611 !
2010  $57,868

2011 & thereafter | . $68,000

In June 2005, the Company entered into an Agreement of Purchase and Sale to acquire
two units in a commercial condominium project known as “The Landmark shopping
Centre™ in Toronto, Ontario. This proposed shoppm0 centre has 300, 000 sq.ft. of retai] -
space: and over.1500 parking qpaces The scheduled completlo*l date 13 September 7007
Purchase pr1ce of the two units combmed 1s $445 700 payable as follows

- 5% upon signing of aoreement

- 15% 30~ 90 days following the signing of agreement

- 3% on June 1 2006

- 10% on the possession date

- Balance on the Closing date

As at December 31, 2005, 20% of the purchase price ($89.,040‘OO) had been paid.

CAPITAL RESOURCES

The Company has two revolving lines of credrt with two Canadian Chartered banks. The
first one 1s under Am Call Wireless and has a limit pf $300,000, guaranteed by the parent
Company, a general security agreement and an assignment of book debts, inven’tvory and
fire insurance proceeds, bearing interest at prime rate plus 1.5%. There was no
outstanding under this line of credit as at December 31, 2005.

The Company also has a second operating line of credit for $250,000, secured ‘by
mortgages and bearing interest at prime rate plus 0.75%. There was also no utilization of
this line of credit as at December 31, 2005. ‘



OFF BALANCE SHEET ARRANGEMENTS : i
The Company-has no off:balance sheet arranoement i place at December 3 1, 2005 other
than the operating.leases and the Agreement of Purchase and- Sale referred to'in the -
Summary of Contractual Obligations.

TRANSACTION WITH RELATED PARTIES - )
The Company also paid rent amounting to $6,000 to a director cf the Company:during the

year ended December 31, 2005. Such rent was $10,750 durmo the year ended Deeember
31, 2004. -

PROPOSED TRANSACTIONS :
The proposed purchase of the two commercial condommlum units in Toronto has been
dlscussed under Summary of Contractual Obhoanons

CRITICAL ACCOUNTING ESTIMATES ‘ : -

There have been no significant changes in ‘accounting policies or estimates since the
fiscal year end December 31, 2003, such policies or estimates have been déscribed in-
note 2 to the Consolidated Financial Statements in the Company s 2005 annual report, as
well as in the accompanying MD&A. '

FINANCIAL INSTRUMENTS

The Company’s operations did not require the use of derivative financial instruments
such as swaps, futures or hedging contracts, and the Company has no plans to use any of
them in the foreseeable future.

RISK FACTORS

The Company depends heavily on its service provider, Rogers Wireless Inc., to provide
innovative and competitive products and services to the marketplace. This has happened
in the past and Management is confident that it will continue in the future.

The Company does not expose itself to high credit risk as only a small percentage of its
sales are on credit terms. However, a significant percentage of its recexvables are from
Rogers Wireless, a subs1d1ary of Rogers Commumcatlons Inc.

Other risk factors include intense competition in the wireless telecommunications
industry, technological changes causing product obsolescence and changes in the
regulatory environment. Management is reviewing all these risk factors regularly.



FORWARD-LOOKING STATEMENTS

-This MD&A contains certain forward-looking statements that.are made baspdw on
management’s Judoment and expectatlons but are inherently subject to risks and
uncertainties beyond management and the Corporation’s control. These risks and
uncertainties include economic conditions, market fluctuations, interest rate, regulatory
change and competitive developments. Actual results may differ materially from those
ant1c1pated 1n the forward-looking statements.
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Annual Request Form

name added to the Issuer’s supplemental mailing:list in-order-to receive (i) annual financial statemnents

9

CORr _
National Instrument 51-102 provides shareholders with the:opportunity to ‘elect annua?l? t& havea theﬁ -

‘and MD & A and (ii) interim financial statements and MD: & A of the Issiter.” The documents-will be -

accessible under the Issuer’s profile at www.sedar.com. However 1f you WlSh to I'CCCIVC any such
mailings, please check the apphcable box below :

1 wish to receive annual financial statements and MD & A D

1 wish to receive interim financial statements and MD & A D

COMPLETE AND RETURN THIS FORM TO:

Pacific Corporate Trust Company

510 Burrard Street, 2" Floor
Vancouver, British Columbia
VéC 3B9

NAME:
ADDRESS:
POSTAL CODE:
I confirm that I am the BENEFICIAL owner of shares of the
Issuer.
I confirm that I am the REGISTERED owner of shares of the
Issuer.
SIGNATURE OF
SHAREHOLDER: DATE: .
CUSIP: ) 007625106

1447/060/2006/Ni51-102 CARD



RECTIVED
YOUR VOTE IS IMPORTANT! PLEASE VOTE TO%AYIQ =R
. Mot 1 a
SECURITYHOLDERS® THAT RECEIVE THIS FORM MAY VOTE ON THE INTERNET OR BY TELEPHONE
ANYTIME, 24 HOURS A DAY, 7 DAYS A WEEK. This method is quick: and«gas‘y,'@ﬁ‘?d ‘EVO will be
immediately registered and tabulated.

If you are a registered securityholder you will have received a proxy with this form, the notice of meeting and
information circular. If you are a Non-Objecting Beneficial Owner ("NOBQ") and the issuer has chosen to mail directly
to you, you will have received a Voting Instruction Form ("VIF") instead of a proxy. If you hold securities in this issue
with more than one institution or hold a portion in a registered position and a portion with a financial institution, you may
receive multiple packages from multiple institutions with different voting instructions in each. Please be sure to carefully
follow the voting instructions provided in each case to ensure that your vote is counted. For example, control numbers
provided by ADP on their VIF will not work on the internet and telephone systems described below.

With your proxy or the VIF in hand, our time-saving automated services will prompt you to enter your ID and Code
numbers located below your name and address on the proxy or VIF and then guide you through the voting
process. If your ID and code numbers are not on the proxy or VIF, they should be printed on the back of this
flyer*. The system enables you to revote at a fater time, if you wish to change your vote prior to the cut-off time indicated
on the proxy or VIF. Do not mail the printed proxy or VIF if you have voted by the internet or telephone.

Holders whose securities are registered in a company name are encouraged to deliver their proxy or VIF by the
traditional methods of mail or fax in order that they may concurrently provide evidence of authority to sign.

Website: http://webvote.pctc.com
Find your |D and code on your proxy or VIF and have it ready before you log in.

3 S
n fhe future,

Toll-Free Number: 1888 TEL VOTE (1888 835 8683 )

Find your ID and code on your proxy or VIF and have it ready before you call.

PACIFIC CORPORATE TRUST COMPANY
510 Burrard Street 2™ Floor Vancouver BC V6C 3B9

FAX: 604 689 8144
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.. Proxy

SEE IMPORTANT VOTING INSTRUCTIONS ON REVERSE.

ANNUAL GENERAL MEETING OF SHAREHOLDERS OF
ADVENT WIRELESS INC.

TO BE HELD AT THE OFFICES OF DEVLIN JENSEN AT
2550 - 555 WEST HASTINGS STREET, VANCOUVER, BC
ON TUESDAY, June 20, 2006, AT 10:00 a.m.

Resolutions

(For full details of each resolution, please see the enclosed Information Circular)

‘ \—mO—.

Against

e . Withhold
/We being holder(s) of the Company hereby appoint GEN WONG, a Director of the 1. To re-appoint PriceWaterhouse
Company, or failing this person, EDGAR PANG, a Director. of the Company, or in the Coopers LLP, as auditors of the N/A
place of the foregoing, (print the name) Company. . - — S
as my/our proxyholder with full power of substitution to attend, act and vote for and o: > Ratification of th ts. deed d
my/our behalf in respect of all matters that may properly come before the aforesaid ’ on Qcm. oﬂ :m Um mo_m. eeds an N/A
meeting of the holders of the Company (the “Meeting”) and at every adjournment thereof, c ctof the Llreclors.
to the same extent and with the same powers as if I/we were present at the said Meeting | 3. To set the number of Directors at eight. N/A
and at any adjournment thereof. S . 4. (a) Toelectas O:onn Gen Wong. N/A
IMWe hereby a:mg the proxyholder to vote the securities of the Company recorded in (b) To elect as Director, Alice Chiu /A
my/our name as specified herein. - ! - . Z
i/We hereby revoke m=<v proxy previously given to attend and vote at said Meeting. (¢) Toelect wmlo_wmonoq. Rebecca Chui. N/A
: (d) To elect as Director, Bill Hui. N/A
SECURITYHOLDER SIGN HERE: (e} To elect as Director, Anthony y N/A
. Kei-Fat Chan. - .
DATE SIGNED: (f) _To elect as Director, Edgar Pang. N/A .
o To clect as Di . N/A
THIS FORM MUST BE SIGNED AND DATED ABOVE. -{a)_To elect as Director, Ken Vong :
(h) To elect as Director, Sin-Kuen Yau. | N/A
5. To approve the 2006_Stock Option Plan. N/A
: : 6. To approve amendments to Options. N/A
OFFICE OF INTERNATIONAL CORPORATE FINANCE o 7. To grant the ﬁ:ovo\\:e_%q authority to .
. . -SECURITIES AND EXCHANGE COMMISSION,FILE NO 82-3675 vote at his/her discretion on any other N/A

450 FIFTH STREET N.W. MAIL STOP 3-7
WASHINGTON DC 20549
USA

2670

Registered Shareholder Id 0
Registered Shareholder Code 0

business or amendment or variation to
‘the previous resolutions.




